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Brink's Home Security Holdings, Inc.

Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or disapproved of the securities to
be issued under the accompanying proxy statement/prospectus or determined that the accompanying proxy statement/prospectus is accurate or
complete. Any representation to the contrary is a criminal offense.

The accompanying proxy statement/prospectus is dated [ » ], 2010, and is first being mailed to BHS shareholders on or about [ < |,
2010.
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ADDITIONAL INFORMATION

The accompanying proxy statement/prospectus incorporates important business and financial information about Tyco and BHS from other
documents that are not included in or delivered with the proxy statement/prospectus. This information is available to you without charge upon your
request. You can obtain the documents incorporated by reference into the proxy statement/prospectus by requesting them in writing or by
telephone from the appropriate company at the following addresses and telephone numbers:

Tyco International Ltd. Brink's Home Security Holdings, Inc.
Freter Platz 10 8880 Esters Blvd.
CH-8200 Schaffhausen, Switzerland Irving, Texas 75063
Attn: Investor Relations Attn: Investor Relations
Tel: +41 52 633 02 44 Tel: 972-871-3500

In addition, if you have questions about the merger or the proxy statement/prospectus, would like additional copies of the proxy
statement/prospectus or need to obtain proxy cards, election forms or other information related to the proxy solicitation, you may contact
Georgeson Inc., BHS's proxy solicitor, at the address and telephone number listed below. You will not be charged for any of such documents that
you request.

Georgeson Inc.
199 Water Street, 26" Floor

New York, New York 10038
1-800-509-1297 (tol! free)

In order to receive timely delivery of the documents in advance of the special meeting of shareholders, you must request the information no
later than| <« ],2010.

For more information, see "Where You Can Find More Information” beginning on page 110.
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NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TOBEHELDON|[ -« ],2010

To the Shareholders of Brink's Home Security Holdings, Inc.:

A special meeting of the shareholders of Brink's Home Security Holdings, Inc., a Virginia corporation operating as Broadview Security ("BHS"),
willbeheldon| « |,2010,startingat| e« ]am., localtime, at The Westin Dallas Fort Worth Airport, 4545 West John Carpenter Freeway,
Irving, Texas 75063, for the following purposes:

1. to consider and vote upon the proposal to approve (a) the Agreement and Plan of Merger, dated as of January 18, 2010 (as it may be
amended from time to time, the "merger agreement"), by and among BHS, Tyco International Ltd., a corporation limited by shares
organized under the laws of Switzerland ("Tyco"), Barricade Merger Sub, Inc., a Delaware corporation and a direct wholly owned
subsidiary of Tyco, and solely for the purposes set forth therein, ADT Security Services, Inc., a Delaware corporation and a wholly
owned subsidiary of Tyco, a copy of which is attached as Annex 4 to the proxy statement/prospectus accompanying this notice;
(b) the merger contemplated by the merger agreement (the "merger”); and (c) the plan of merger that meets the requirements of
Section 13.1-716 of the Virginia Stock Corporation Act in substantially the form attached to the merger agreement (the "plan™), a
copy of which is attached as Annex B to the proxy statement/prospectus accompanying this notice; and

2. to consider and vote upon any proposal to adjourn the special meeting to a later date or time, if necessary or appropriate, to solicit
additional proxies if there is an insufficient number of votes at the time of such adjournment to approve the merger agreement, the
merger and the plan.

Our board of directors has designated the close of businesson| ¢ |, 2010 as the "record date" that will determine the sharcholders who are
entitled to receive notice of, and to vote at, the special meeting or at any adjournment or postponement of the special meeting. Only sharcholders of
record at the close of business on the record date are entitled to notice of, and to vote at, the special meeting and at any adjournment or
postponement thereof. The list of shareholders entitled to vote at the special meeting will be available for inspection at 8880 Estcrs Boulevard,
Irving, Texas 75063, beginning 10 days prior to the date of the special meeting and continuing through the special meeting. The list will also be
available for inspection at the special meeting.

Our board of directors has unanimously adopted, approved and declared advisable the merger agreement and the transactions contemplated by
the merger agreement, determined that the terms of the merger agreement are in the best interests of, BHS and its shareholders, and resolved to
recommend that the BHS shareholders vote in favor of approval of the merger agreement, the merger and the plan.

THE BOARD OF DIRECTORS OF BHS UNANIMOUSLY RECOMMENDS THAT YOU VOTE "FOR" THE PROPOSAL TO APPROVE
THE MERGER AGREEMENT, THE MERGER AND THE PLAN AND "FOR" THE PROPOSAL TO ADJOURN THE SPECIAL MEETING, IF
NECESSARY OR APPROPRIATE, TO SOLICIT ADDITIONAL PROXIES.

Your vote is very important. The affirmative vote of the holders of a majority of the outstanding shares of BHS entitled to vote at the special
meeting is requircd to approve the merger agreement, the merger and the plan. Accordingly, a failure to vote, or an abstention from voting, will have
the same effect as a vote AGAINST the merger agreement, the merger and the plan.
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Whether or not you plan to attend the special meeting in person, we urge you to submit your proxy as promptly as possible (1) through the
Internet, (2) by telephone or (3) by marking, signing and dating the enclosed proxy card and returning it in the pre-addressed postage-paid envelope
provided. You may revoke your proxy at any time before it is voted at the special mecting. 1f you attend the special meeting and wish to vote in
person, then you may revoke your proxy and vote in person. If your shares are held in "street name" by your bank, broker or other nominee, only
that bank, broker or other nominee can vote your shares and a votc cannot be cast unless you provide such bank, broker or other nominee with

instructions or obtain a legal proxy from them. You should follow the directions provided by your bank, broker or other nomince regarding how to
instruct them to vote your shares.

Please review the proxy statement/prospectus accompanying this notice for more complete information regarding the merger, the merger
agreement and the other matters to be considered at the special meeting. We urge you to read the accompanying proxy statement/prospectus,

including any documents incorporated by reference into the accompanying proxy statement/prospectus, and its annexes carefully and in their
entirety.

By Order of the Board of Directors of
Brink's Home Security Holdings, Inc.

/-"‘xg i /-’és.
f W‘ Nﬂ‘“

John S. Davis
Senior Vice President, General Counsel and
Secretary

[+]. 2010

Important Notice Regarding the Availability of Proxy Materials for BHS's Special Meeting of Shareholders to Be Heldon | <+ |,2010: The
accompanying proxy statement/prospectus is available at hetp://www.investors.brinkshomesecurity.com under the "Investor Information” tab.
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QUESTIONS AND ANSWERS ABOUT THE MERGER AND THE SPECIAL MEETING

Set forth below are commonly asked questions and answers about the merger. the merger agreement and the special meeting of BHS
shareholders called in connection with the merger. These questions and answers do not address all questions that may be important to you as a
BHS shareholder. For a more complete description of the legal and other terms of the merger, please read carcefully this entire proxy
statement/prospectus, including the annexes, as well as the documents that have been incorporated by reference in this proxy
statement/prospectus. See "Where You Can Find More Information” beginning on page 110.

All references in this proxy statement/prospectus to "Tyvco" refer to Tveo International Ltd., a corporation limited by shares
(Aktiengesellschaft) organized under the laws of Switzerland; all references in this proxy statement/prospectus to "BHS" or "Brink's Home
Security” refer to Brink's Home Security Holdings, Inc., a Virginia corporation; all references in this proxy statement/prospectus to "Merger
Sub" refer to Barricade Merger Sub. Inc., a Delaware corporation and a wholly owned subsidiary of Tyco, unless stated otherwise or the confext
otherwise requires, the terms "the company,” "we,” "our,” "ours" and "us" refer to Tyco and/or BIS and their respective subsidiaries, as
applicable in the context; all references to the "merger agreement" refer to the Agreement and Plan of Merger, dated as of January 18, 2010,
among Tyco, Merger Sub, BHS and, solely for the purposes stated therein, ADT Security Services, Inc., as it may be amended from time to time;
and all references to the "merger” refer to the merger contemplated by the merger agreement. all references to the "plan” refer to plan of merger
that meets the requirements of Section 13.1-716 of the Virginia Stock Corporation Act in substantially the form attached to the merger
agreement attached hereto and as Annex B of this proxy statement/prospectus. Throughout this proxy statement/prospectus, we refer to Tyco's
registered shares, nominal value CHF 7.84 per share, as Tyco common shares or Tvco shares: and BHS common stock, no par value per share, as
BHS common stock or BHS shares.

Questions About the Merger
Q: Why am I receiving this document?

A: Tyco has agreed to acquire BHS pursuant to the terms of a merger agreement that is described in this proxy statement/prospectus. A copy
of the merger agreement is attached to this proxy statement/prospectus as Annex A4.

In order to complete the merger, BHS shareholders must approve the merger agreement, the merger and the plan. BHS is holding a special
meeting of sharcholders to obtain this shareholder approval.

This proxy statement/prospectus contains important information about the merger and the special meeting of the sharcholders of BHS, and

you should read it carefully and in its entirety. The enclosed voting materials allow you to vote your shares without attending the special
meeting in person.

Your vote is very important. We encourage you to vote as soon as possible. For more information on how to vote your shares, please see the
section entitled "The Special Meeting of BHS Shareholders" beginning on page 33.

Q: What vote is required to approve the merger agreement, the merger and the plan?

A. The affirmative vote of holders of a majority of the outstanding shares of BHS common stock entitled to vote at the special meeting of BHS
shareholders, which we sometimes refer to in this proxy statement/prospectus as the special meeting, or any adjournment or postponcment
thereof, is required to approve the merger agreement, the merger and the plan. Because the vote required to approve the merger agreement,
the merger and the plan is based upon the total number of outstanding shares of BHS common stock entitled to vote, the failure to submit a
proxy card (or the failure to submit a proxy by telephone or over the Internet or to vote in person at the special
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meeting), the failure to instruct your bank, broker or other nominee how to vote, or the abstention from voting by a shareholder will have
the same effect as a vote AGAINST the merger agreement, the merger and the plan.

What will happen in the merger?

In the merger, BHS will merge with and into Merger Sub, a direct wholly owned subsidiary of Tyco. Following the merger, Merger Sub will
continue as the surviving corporation and will remain a direct wholly owned subsidiary of Tyco. However, in the event that the trading price
of Tyco common shares were to decrease to a level such that the value of the total share consideration to be received by BHS shareholders
represented less than 40% of the value of the overall merger consideration to be received by BHS sharcholders, the merger would be
restructured so that Merger Sub or its subsidiary would merge with and into BHS, with BHS as the surviving entity of the merger and a
wholly owned subsidiary of Tyco. For more information. please see the sections titled "The Merger" and "The Merger Agreement”
beginning on pages 38 and 71, respectively.

What will I receive for my shares of BHS common stock in the merger?

If the merger is completed, each share of BHS common stock, other than shares owned by Tyco, BHS or any of their respective subsidiaries
(which will be cancelled), will be converted into the right to receive, at the election of the sharcholder (subject to certain proration and
reallocation procedures described below), either:

(N $42.50 in cash, without interest;

(2) Tyco common shares equal to the exchange ratio, which is calculated by dividing $42.50 by the volume weighted average price of
Tyco's common shares on the New York Stock Exchange, which we refer to in this proxy statement/prospectus as the NYSE, during
the 10 consecutive trading days ending on the fourth full trading day prior to the closing date of the merger, subject to a "collar” (as
described below) of between $32.97 and $40.29; or

3) a combination of $12.75 in cash, without interest, and a fraction of a Tyco common share equal to $29.75 divided by the volume
weighted average price of Tyco's common shares on the NYSE during the 10-day period ending on the fourth full trading day prior to
the closing date of the merger, subject to the same collar described in clause (2) above.

Fractional Tyco common shares will not be issued in the merger. Instead, cash will be paid in lieu of any fractional Tyco common shares 1o
which a BHS shareholder would otherwise be entitled.

For further information regarding election procedures, please see the Question and Answer "How do 1 make my election?"” below on page 4,
as well as the section titled "The Merger Agreement —Shareholder Elections” beginning on page 73.

Q: Whatis the collar and how does it work?

A:

The stock component of the merger consideration is subject to a collar, whereby if the volume weighted average price of Tyco's shares on
the NYSE during the 10 consecutive trading days ending on the fourth full trading day prior to the closing date of the merger, which we refer
to in this proxy statement/prospectus as Tyco's 10-day VWAP, is equal to or between $32.97 and $40.29, then the exchange ratio will "float"
so as to ensure that the aggregate value of Tyco common shares received in exchange for each share of BHS common stock being
exchanged solely for Tyco common shares is fixed at $42.50 per share of BHS common stock. If Tyco's 10-day VWAP is equal to or greater
than $40.29, then the exchange ratio will be fixed at 1.0549, and if Tyco's 10-day VWAP is less than or equal to $32.97, then the exchange
ratio will be fixed at 1.2891. Accordingly, if the average trading value of Tyco common shares is less than the low end of the collar, then the
value of the stock payable per share of stock-electing BHS common stock will be less than $42.50. Conversely, if the average trading value
of Tyco common shares is greater than
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the high end of the collar, then the value of the stock payable per share of stock-electing BHS common stock will be greater than $42.50.

By way of example, if Tyco's 10-day VWAP is $30.00, then the exchange ratio will be fixed at 1.2891 and BHS shareholders will receive, for
each share of BHS common stock that is exchanged solcly for Tyco common shares, Tyco common shares valued, based on the 10-day
VWAP, at approximately $38.67 (1.2891 x $30.00), which is less than the consideration such BHS shareholder would have reccived had it
made an all cash election. Alternatively, if Tyco's 10-day VWAP is $42.00, then the exchange ratio will be fixed at 1.0549 and BHS
shareholders will receive, for each share of BHS common stock that is exchanged for Tyco common shares, Tyco common shares valued,
based on the 10-day VWAP, at approximately $44.31 (1.0549 x $42.00), which is more than the consideration such BHS sharcholder would
have received had it made an all cash election.

The collar works in the same manner with respect to Tyco common shares payable to BHS shareholders electing to receive a combination of
cash and share consideration, except that, because such BHS shareholders will also receive $12.75 in cash for each share of BHS common
stock exchanged in the merger, the applicable exchange ratios at the end of the collar with respect to the share component of the merger
consideration are 0.7384 and 0.9023, respectively. For shareholders making an all-cash election, but who receive a portion of their merger
consideration in Tyco common shares because the cash election is oversubscribed, the value of the Tyco shares received will be subject to
the same collar mechanism.

For further information regarding the merger consideration and the collar, please see the section titled "The Merger Agreement-—-Merger
Consideration" beginning on page 71.

Q: Am I guaranteed to receive the form of merger consideration that I elect to receive for my shares of BHS common stock?

A: It depends on the election you make. While BHS shareholders making an all share or mixed cash and share election will reccive the form of
merger consideration that they elect to receive for their shares of BHS common stock, this may not be the case for those BHS shareholders
electing to receive all cash as consideration in the merger. Under the terms of the merger agreement, in the event that the total cash
consideration to be paid to BHS shareholders exceeds the sum of $584,502,942 plus an amount determined by multiplying $12.75 by the
number of outstanding BHS stock options that are exercised between the date of signing of the merger agreement and the fourth full trading
day prior to the closing date of the merger, which sum we refer to in this proxy statement/prospectus as the "available cash amount”, BHS
shareholders making an all cash election will be subject to proration and adjustment to receive a mix of cash and Tyco common shares for
their shares of BHS common stock in amounts that allow, as closely as practicable, the overall cash consideration to be paid by Tyco to be
capped at the available cash amount.

For further information, please see the section titled "The Merger Agreement—Merger Consideration” beginning on page 71.
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Q: How do I make my election?

A: To elect to receive cash, Tyco common shares or a combination thereof, you must indicate on the election form, which is being sent to you
with this proxy statement/prospectus, the number of shares of BHS common stock you own with respect to which you elect to receive solely
cash, the number of shares of BHS common stock you own with respect to which you elect to receive solely Tyco common shares and the
number of shares of BHS common stock you own with respect to which you elect to receive a mixture of cash and shares. You must
complete and return the election form on or before 5:00 p.m., New York time, on the election deadline, which will be a business day that is
four business days prior to the closing date of the merger. Tyco will publicly announce the closing date of the merger as soon as reasonably
practicable (but in no case later than five days business days prior to the closing date of the merger). An election form will only be deemed
properly completed (i) if accompanied by one or more certificates representing your shares of BHS common stock, duly endorsed in blank or
otherwise in form acceptable for transfer on the books of BHS and/or (ii) upon receipt by the exchange agent of an "agent's message” with
respect to all of your BHS book-entry shares, or such other evidence of transfer of your book-entry shares as the exchange agent may
reasonably request, together with duly executed transmittal materials included with the election form. Tyco will make election forms available
as may reasonably be requested by persons who become holders of BHS common stock between the record date for the special meeting and
the election deadline. You may also request an election form from Georgeson Inc., BHS's proxy solicitor in connection with the BHS
shareholder meeting. For further information, please see the section titied "The Merger Agreement—Shareholder Elections” beginning on

page 73. If you need to obtain an election form, please contact Georgeson Inc., by phone at 1-800-509-1297, or see "Where You Can Find
More Information" on page 110.

The election form and proxy card being delivered with this proxy statement/prospectus are separate documentation, both of which should
be completed in their entirety and sent to the appropriate addressee as directed herein and in the instructions accompanying such materials.
In lieu of completing a proxy card, you may also vote by telephone or through the Internet. For further information, piease sce the section
titled "The Special Meeting of BHS Shareholders— Voting of Proxies by Holders of Record" beginning at page 35.

Q: Canl revoke or change my election after ] mail my election form?

A. Yes. You may revoke or change your election by sending written notice thereof to the exchange agent, which notice must be received by the
exchange agent prior to the election deadline noted above. In the event an clection form is revoked, under the merger agrecment the shares
of BHS common stock represented by such election form will be treated as shares in respect of which no election has been made, except to
the extent a subsequent election is properly made by the sharcholder during the election period. For further information. please see the
section titled "The Merger Agreement—Shareholder Elections" beginning on page 73.

Q: What happens if I do not make an election or my election form is not received before the election deadline?

A. Any shares of BHS common stock with respect to which the exchange agent does not receive a properly completed and timely election form
will be deemed not to have made an election and will be entitled to receive merger consideration as if a mixed cash and share clection had
been made with respect to such shares. Accordingly, in exchange for each such share of BHS common stock, you would have the right to
receive a combination of $12.75 in cash, without interest, and a fraction of a Tyco common share equal to $29.75 divided by Tyco's 10-day
VWAP, subject to the collar between $32.97 and $40.29.
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Q: Is.the merger taxable to the BHS shareholders for U.S. federal income tax purposes?

A. Tyco and BHS each expects that the merger will qualify as a "reorganization" within the meaning of Section 368(a) of the Internal Revenue
Code of 1986, as amended, which we refer to in this proxy statement/prospectus as the Code. The U.S. federal income tax consequences of a
reorganization to a BHS shareholder will depend on the relative mix of cash and Tyco common shares reccived by such BHS shareholder.

In the event that the trading price of Tyco common shares werc to decrease to a level such that the value of the total stock consideration to
be received by BHS shareholders represents less than 40% of the value of the overall merger consideration to be received by the BHS
shareholders, the merger would be restructured so that Merger Sub or its subsidiary would merge with and into BHS, with BHS as the
surviving entity of the merger and a wholly owned subsidiary of Tyco. Upon such restructuring, the merger would no longer qualify as a
"reorganization” within the meaning of Section 368(a) the Code.

Please carefully review the information set forth in the section titled "The Merger—Material U.S. Federal Income Tax Conscquences of the
Merger" beginning on page 65 for a description of the material U.S. federal income tax consequences of the merger. The tax consequences of
the merger to you will depend on your own situation. We encourage you to consult your tax advisors for a full understanding of the tax
consequences of the merger to you.

Q: What conditions must be satisfied to consummate the merger?

A. In addition to the BHS shareholder approval described above, the consummation of the merger is subject to a number of conditions. These
conditions include:

. the listing on the NYSE of Tyco common shares deliverable to BHS shareholders in connection with the merger having been
approved, subject to official notice of issuance;

. the applicable waiting period under the Hart-Scott-Rodino Act, which we refer to in this proxy statement/prospectus as the HSR Act,
having been terminated or expired;

. the absence of any statute, rule, regulation, judgment, order or injunction prohibiting, restraining or making the merger illegal being
in effect;
. the representations and warranties of each party to the merger agreement remaining true and correct as of the closing date, subject,

in certain instances, to materiality qualifiers described in further detail in this proxy statement/prospectus;

. the performance or compliance by each party to the merger agreement in all material respects with its obligations, agreements and
covenants under the merger agreement; and

. subject to limited exceptions described in further detail on pages 83 and 84, the receipt by cach of Tyco and BHS of an opinion from
its respective legal counsel to the effect that, for U.S. federal income tax purposes, (i) the merger will qualify as a "reorganization”

within the meaning of Section 368(a) of the Code and (ii) each of BHS, Tyco and Merger Sub will be a "party to a reorganization”
within the meaning of Section 368(b) of the Code.

For additional information, please see the section titled "The Merger Agreement—Conditions to Merger" beginning on page 82.
Q: Am ] entitled to appraisal rights in connection with the merger?

A: No. Under Virginia law, the state of incorporation of BHS, BHS shareholders do not have any appraisal rights with respect to the shares of
BHS common stock they hold in connection with the merger.

Broadview 000014




Table of Contents

Q: How do I exchange my BHS shares for merger consideration?

A:

Included with the election form being mailed to you with this proxy/statement prospectus are instructions for exchanging your BHS
certificates and book-entry shares for the merger consideration. You should read these instructions carcfully. Assuming the merger closes
and provided that you complete and submit the election form in accordance with the instructions, including by executing the transmittal
materials included with the election form and including your certificates, if any, representing your BHS shares, you will not nced to take any
further action in order to receive the merger consideration, which the exchange agent will forward to you promptly after determining the
proper allocation of cash and Tyco common shares to be paid or issued to BHS shareholders and the closing of the merger. If you fail 10
make a timely and proper election and the merger closes. then the exchange agent will mail to you separate documentation and instructions
for exchanging your BHS certificates and book-entry shares for the merger consideration, in which case you will be paid the mixed cash and
share merger consideration payable to non-electing sharcholders promptly upon adherence to the procedures set forth in the documentation
and the surrender of your BHS certificates and book-entry shares in accordance with such instructions. Any Tyco common shares you
receive in the merger will be issued in book-entry form.

How will I receive the merger consideration to which I am entitled?

After receiving the proper documentation from you and determining the proper allocations of cash and Tyco common shares to be paid or
issued to BHS shareholders, the exchange agent will forward to you the cash and/or Tyco common shares to which you are entitled. More
information on the documentation you are required to deliver to the exchange agent may be found under the section titled "The Merger—-
Manner and Procedure for Exchanging Shares of BHS Common Stock” beginning on page 63. BHS sharcholders will not receive any
fractional Tyco common shares in the merger and will instead receive cash in lieu of any such fractional Tyco common shares.

Are there any risks in the merger that I should consider?

Yes. There are risks associated with all business combinations, including the merger. These risks are discussed in more detail in the section
titled "Risk Factors" beginning on page 25.

Questions About the Special Meeting of BHS Shareholders

Q:

A

Q:

A:

Q:

A:

When and where will the special meeting be held?

The special meeting is scheduled to be held at The Westin Dallas Fort Worth Airport, 4545 West John Carpenter Freeway, Irving, Texas
75063 on{ ¢ 1,[ + Jat[ -+ ], local time.

On what am | being asked to vote?
BHS shareholders are being asked to vote on the following proposals:

. to approve the merger agreement, the merger and the plan; and

. to approve the adjournment of the special meeting, if necessary or appropriate, to solicit additional proxies if there are insufficicnt
votes at the time of such adjournment to approve the merger agreement, the merger and the plan.

How does the Board of Directors of BHS recommend that I vote regarding the merger agreement?

The Board of Directors of BHS, which we refer to in this proxy statement/prospectus as the BHS board, unanimously recommends that BHS
shareholders vote "FOR" the proposal to approve the merger agreement, the merger and the plan and "FOR" the proposal to approve the
adjournment of the special meeting, if necessary or appropriate, to solicit additional proxies if there are
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Q:

A:

insufficient votes at the time of such adjournment to approve the merger agreement, the merger and the plan.

Are there any other matters to be addressed at the special meeting?

We know of no other matters to be brought before the special meeting, but if other matters are brought before the special meeting or at any
adjournment or postponement of the special meeting, the officers named in your proxy intend to take such action as in their judgment is in
the best interest of BHS and its shareholders.

Who is entitled to vote at the special meeting?

All holders of outstanding shares of BHS common stock who hold shares at the close of business on the "record date” ([ + ],2010)are
entitled to receive notice of and to vote at the special meeting and any adjournment or postponement thereof provided that such shares
remain outstanding on the date of the special meeting.

How do I vote my shares at the special meeting?

If you are a registered shareholder, you may vote in person at the special meeting. However, to ensure that your shares are represented at
the special meeting, you are recommended to vote promptly by proxy by taking any of the following steps, even if you plan to attend the
special meeting in person:

. By Internet: Go to the website www./ + ].com, as shown on your proxy card, at any time until 11:59 p.m. Central Time the day
prior to the special meeting, and follow the instructions.

. By Telephone: Call the toll-free number, 1-[ + ], from a touch-tone telephone in the United States or Canada at any time until
11:59 p.m. Central Time the day prior to the special meeting. Follow the instructions on your proxy card and the voice prompts on the
telephone.

. By Mail: Mark your vote, sign and date your proxy card and return it in the pre-addressed postage-paid envelope provided. If you

received more than one proxy card (which means that you have shares in more than one account), you must mark, sign, date and
return each proxy card or use an alternative voting method. Any proxy card mailed must actually be received prior to the special
meeting.

If you are not a registered shareholder, but instead hold your shares in "street name" through a bank, broker or other nominee, please follow
the instructions provided to you by your bank, broker or other nominee to vote by proxy and ensure your shares are represented at the
special meeting. If you want to vote in person at the special meeting, you must provide a proxy executed in your favor from your bank,
broker or other nominee. For more information on how to vote your shares, please see the section titled "The Special Meeting of BHS
Shareholders—Voting of Proxies by Holders of Record” beginning on page 35.

What happens if I do not vote or submit a proxy, or do not instruct my bank, broker or other nominee to vote, or abstain from voting?

If you fail to submit a proxy or attend the meeting in person, it will be more difficult for us to obtain the necessary quorum to hold the special
meeting. In addition, your failure to submit a proxy or to vote in person, your failure to instruct your bank, broker or other nominee how to
vote, or your abstention from voting, will have the same effect as a vote AGAINST the proposal to approve the merger agreement, the
merger and the plan.

What constitutes a quorum for the special meeting?

A majority of the shares of BHS common stock issued and outstanding and entitled to vote at the special meeting being present constitutes
a quorum for the purpose of considering the proposals to be voted upon at the special meeting.
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Q: What should I do if I want to change my vote?

A:

A:

If you submit your proxy through the Internet, by tclephone or by mail, you may revoke your proxy at any time before the vote is taken at
the special meeting in any one of the following ways:

. through the Internet or by telephone before the deadlines for voting described above;
. by submitting a later-dated proxy by mail that is actually received by the BHS Corporate Secretary prior to the special meeting;
. by sending written notice of revocation to the BHS Corporate Secretary that is actually received by the BHS Corporate Secrctary

prior to the special meeting; or

. by voting in person at the special meeting.

Your attendance at the special meeting does not automatically revoke your proxy. If you are not a registered shareholder, but instead hold
your shares in "street name” through a bank, broker or other nomince, the above-described options for revoking your proxy do not apply.
Instead, you will need to follow the instructions provided to you by your bank, broker or other nominee in order to revoke your proxy and
submit new voting instructions.

What happens if I sell my shares after the record date but before the special meeting?

The record date of the special meeting is earlier than the date of the special meeting and the date that the merger is expected to be
completed. If you transfer your shares of BHS after the record date but before the datc of the special meeting, you will retain your right to
vote at the special meeting (provided that such shares remain outstanding on the date of the special meeting), but you will not have the
right to receive the merger consideration to be received by BHS sharcholders in the merger. In order to receive the merger consideration, you
must hold your shares through completion of the merger.

Who may attend the special meeting?

BHS shareholders as of the record date (or their authorized representatives) and invited guests of BHS may attend the special meeting.
Verification of share ownership will be required at the meeting. If you own your shares in your own name or hold them through a broker (and
can provide documentation showing ownership such as a letter from your broker or a recent account statement) at the close of business on
the record date ([ « ], 2010), you will be permitted to attend the special meeting. Shareholders may call the BHS corporate office at

(972) 871-3500 to obtain directions to the The Westin Dallas Fort Worth Airport, 4545 West John Carpenter Freeway, Irving, Texas 75063.

Will a proxy solicitor be used?

Yes. BHS has retained Georgeson Inc. to assist in the distribution and solicitation of proxies for the special meeting and will pay
Georgeson Inc. a fee of $8,500 plus reimbursement of out-of-pocket expenses. In addition, BHS's directors, officers and employees may
solicit proxies in person or by telephone, e-mail, facsimile transmission or other means of communication, but no additional compensation
will be paid to them.

Who should I call with questions?

BHS shareholders should call Georgeson Inc., BHS's proxy solicitor, toll-free at 1-800-509-1297 or collect at 212-440-9800 with any questions
about the merger and the other matters to be voted on at the special meeting, or to obtain additional copies of this proxy
statement/prospectus or additional proxy cards.
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SUMMARY

This summary highlights selected information from this proxy statement/prospectus. It may not contain all of the information that is
important to you. You are urged to carefully read the entire proxy statement/prospectus and the other documents referred to in this proxy
statement/prospectus because the information in this section does not provide all the information that might be important to you with respect fo
the merger agreement. the merger and the other matters being considered at the special meeting. See "Where You Can Find More Information”
beginning on page 110. Each item in this summary refers to the page of this proxy statement/prospectus on which that subject is discussed in
more detail.

Information about the Companies (page 32)

Tyco International Ltd.

Tyco International Ltd. is a diversified, global company that provides products and services to customers in various countrics throughout the
world. Tyco is a leading provider of security products and services, fire protection and detection products and scrvices, valves and controls and
other industrial products. As of September 25, 2009, Tyco employed approximately 106,000 people worldwide. Tyco's registered and principal office
is located at Freier Platz 10, CH-8200 Schaffhausen, Switzerland and its telephone number is ~41 52 633 02 44. Its management office in the United
States is located at 9 Roszel Road, Princeton, New Jersey 08540.

Additional information about Tyco and its subsidiaries is included in documents incorporated by reference into this proxy
statement/prospectus. For further information, please see the section titled "Where You Can Find More Information” beginning on page 110.

Barricade Merger Sub, Inc.

Barricade Merger Sub, Inc. is a wholly owned subsidiary of Tyco. Merger Sub has not carried on any activities to date, other than activities
incidental to its formation or undertaken in connection with the transactions contemplated by the merger. The principal executive offices of Merger
Sub are located at 9 Roszel Road, Princeton, New Jersey 08540.

Brink's Home Security Holdings, Inc.

Brink's Home Security Holdings, Inc. is a Virginia corporation formed in 2008 in connection with the spin-off from its former parent, The Brink's
Company. From 1983 up until the spin-off from The Brink's Company, the operations of BHS were conducted through a wholly owned subsidiary of
The Brink's Company. BHS is one of the premier providers of security system monitoring services for residential and commercial properties in North
America. BHS's principal executive offices are located at 8880 Esters Boulevard, Irving, Texas 75063, and its telephone number is (972) 871-3500.

Additional information about BHS and its subsidiaries is included in documents incorporated by reference into this proxy
statement/prospectus. For further information, please see the section titled "Where You Can Find More Information” beginning on page 110.

The Merger (page 38)

Tyco and BHS agreed to the acquisition of BHS by Tyco under the terms of the merger agreement that is described in this proxy
statement/prospectus. In the merger, BHS will merge with and into Merger Sub. a wholly owned subsidiary of Tyco. Following the merger, Merger
Sub will continue as the surviving entity and a wholly owned subsidiary of Tyco. However, in the event that the trading price of Tyco common
shares were to decrease to a level such that the value of the total share consideration to be received by BHS shareholders represcnted less than
40% of the value of the overall merger consideration to be received by BHS shareholders, the merger would be restructured so that Merger
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Sub or its subsidiary would merge with and into BHS, with BHS as the surviving entity of the merger and a wholly owned subsidiary of Tyco. The
merger agreement is attached as 4nnex A to this proxy statement/prospectus, and both Tyco and BHS encourage you to read it carefully and in its
entirety because it is the legal document that governs the merger.

Merger Consideration (page 71)

In the merger, each share of BHS common stock, other than shares owned by Tyco, BHS or any of their respective subsidiaries (which will be
cancelled), will be converted into the right to receive, at the election of the BHS shareholder (subject to certain proration and reallocation
procedures described below), either (1) $42.50 in cash, without interest, (2) Tyco common shares equal to the exchange ratio, which is calculated by
dividing $42.50 by Tyco's 10-day VWAP or (3) a mixed combination of $12.75 in cash, without interest, and a fraction of a Tyco common share equal
to $29.75 divided by Tyco's 10-day VWAP. The calculation of the stock portion of the consideration in the merger is, however, subject to a collar if
Tyco's 10-day VWAP is equal to or greater than $40.29 or less than or equal to $32.97, as the case may be, such that the exchange ratio will be fixed
at 1.0549 if equal to or greater than $40.29 or 1.2891 if less than or equal to $32.97, in the event that a BHS shareholder elects to receive all shares,
and will be, with respect to the stock consideration, fixed at 0.7384 if equal to or greater than $40.29 or 0.9023 if less than or equal to $32.97, in the
event that a BHS shareholder elects to receive the mixed consideration of both cash and shares as described in (3) above.

If the application of the applicable exchange ratio to all shares in respect of which a BHS shareholder has elected to receive stock would cause
such shareholder to receive a fraction of a Tyco common share, such shareholder will instead receive cash with a value equal to the value of the
fractional Tyco common share (based on Tyco's 10-day VWAP).

In the event that the cash consideration to be paid to BHS shareholders exceeds the available cash amount, BHS shareholders making an all
cash election will be subject to proration and adjustment to receive a mix of cash and shares for their shares of BHS common stock in amounts that
allow as closely as practicable the overall cash consideration to be paid by Tyco to be capped at the available cash amount. Until the election
deadline has passed and Tyco and the exchange agent have been able to determine the extent to which such proration and adjustment, if any, will
be made, BHS sharcholders making an all cash election will not know the number of Tyco common shares that they may receive in lieu of cash.

Treatment of BHS Options and Other Equity Awards (page 72)

Stock Options.  Upon completion of the merger, each outstanding BHS stock option to acquire BHS common stock, other than BHS stock
options that may be granted by BHS between the signing of the merger agreement and closing of the merger (which will remain subject to the
vesting terms specified in the applicable award agreement), will automatically vest and become fully exercisable and will convert into an option to
purchase a number of Tyco common shares equal to the product of (x) the number of shares of BHS common stock underlying such stock option
prior to conversion and (y) the exchange ratio applicable to a BHS shareholder making an all share election in connection with the merger. The
exercise price per share applicable to each converted BHS stock option will be equal to the exercise price of such stock option prior to conversion

divided by the applicable exchange ratio. Apart from these adjustments, all other pre-conversion terms of the converted BHS stock options will
continue to apply.

Restricted Stock Units. Immediately prior to the completion of the merger, each outstanding BHS restricted stock unit award that has not
lapsed will become fully vested and will, upon completion of the merger, convert into a restricted stock unit with respect to a number of Tyco
common shares equal to the product of (x) the number of shares of BHS common stock underlying such restricted stock unit
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prior to conversion and (y) the exchange ratio applicable to a BHS shareholder making an all share election in connection with the merger. Apart
from the foregoing adjustment, all other pre-conversion terms of the converted restricted stock unit will continue to apply.

Deferred Share Units.  Upon completion of the merger, each outstanding BHS deferred share unit will convert into, at Tyco's option, either
(1) aright to receive a number of Tyco common shares equal to the product of (x) the number of shares of BHS common stock subject to such
deferred unit prior to conversion and (y) the exchange ratio applicable to a BHS shareholder making an all share election in connection with the
merger, deliverable when the corresponding BHS deferred share would have been deliverable, or (2) a right to receive an account under Tyco's
supplemental retirement plan with a notional balance equal to the product of (x) the number of shares of BHS common stock subject to such

deferred unit prior to conversion and (y) $42.50, with the actual payment under the plan payable to the exccutive at the time the corresponding BHS
deferred share would have been deliverable.

Risk Factors (page 25)

There are risks associated with the merger, which are described in the section titled "Risk Factors" beginning on page 25. You should carcfully
read and consider these risks, which include, without limitation, the following:

. because the market price of Tyco common shares will fluctuate, you cannot be assured of the market value of Tyco common shares
that you will receive in the merger;

. to the extent you elect to receive all cash in the merger but the amount of cash to be paid in the merger otherwise would exceed the
available cash amount, you will receive a consideration mix different from that which you elected;

. the merger is subject to the approval of BHS shareholders;

. directors and executive officers of BHS have interests in the merger that arc different from, or in addition to, the interests of BHS
shareholders generally; and

the merger is subject to the receipt of certain regulatory approvals, which may impose conditions on, jeopardize or delay completion
of the merger or reduce the anticipated benefits of the merger.

Special Meeting of BHS Shareholders (page 33)

Date, Time and Place. The special meeting of BHS shareholders will be heldon [ + ],2010at[ + Jam,, local time, at The Westin Dallas
Fort Worth Airport, 4545 West John Carpenter Freeway, Irving, Texas 75063.

Purpose. At the special meeting, BHS shareholders will be asked to consider and vote upon the proposal to:

. approve the merger agreement, the merger and the plan; and

adjourn the special meeting, if necessary or appropriate, to solicit additional proxies if there is an insufficient number of votes at the
time of such adjournment to approve the merger agreement, the merger and the plan.

Record Date and Quorum.  Only holders of record of BHS common stock at the close of businesson [+ ], 2010, the record date, are
entitled to notice of and to vote at the special meeting and any adjournment or postponement thereof. You will have one vote for cach share of BIIS
common stock that you owned on the record date. As of the record date, there were [+ ] shares of BHS common stock outstanding and entitled
to vote at the special meeting. A majority of the shares of BHS common
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stock issued and outstanding and entitled to vote at the special meeting being present constitutes a quorum for the purpose of considering the
proposals to be voted upon at the special meeting.

Vote Required. BHS cannot complete the merger unless the merger agreement, the merger and the plan are approved by the affirmative vote
of the holders of a majority of the outstanding shares of BHS common stock entitled to vote at the special mecting. The proposal to adjourn the
special meeting, if necessary or appropriate, to solicit additional proxics if there is an insufficient number of votes at the time of such adjournment to
approve the merger agreement, the merger and the plan, must be approved by the affirmative vote of the holders of a majority of the votes cas: at
the special meeting on such proposal.

BHS's Reasons for the Merger; Recommendation of the BHS Board of Directors (page 47)

The BHS board has unanimously (i) adopted and approved the merger agreement and the transactions contemplated thereby and
(i) determined that it is in the best interests of BHS and its sharcholders, and declared it advisable, to enter into the merger agreement. The BHS
board unanimously recommends that the shareholders of BHS vote "FOR" the proposal to approve the merger agreement, the merger and the
plan and "FOR" the proposal to approve the adjournment of the special meeting, if necessary or appropriate, to solicit additional proxies if there
is an insufficient number of votes at the time of such adjournment to approve the merger agreement, the merger and the plan.

In determining whether to adopt and approve the merger agreement and the transactions contemplated thereby, the BHS board considered the
factors described under "The Merger—BHS's Reasons for the Merger; Recommendation of the BHS Board of Directors” beginning on page 12.

The BHS board makes no recommendation as to whether or to what extent any BHS shareholder should clect to receive cash consideration,
share consideration, or the combination of cash and share consideration described in this proxy statement/prospectus, in the merger.

Opinion of BHS's Financial Advisor (page 51)

In connection with the merger, the BHS board received an opinion, dated January 18, 2010, from Morgan Stanley & Co. Incorporated, which we
refer to in this proxy statement/prospectus as Morgan Stanley, as to the faimess, from a financial point of view and as of the date of the opinion, of
the merger consideration to be received by holders of shares of BHS common stock pursuant to the merger agreement. The full text of Morgan
Stanley's written faimess opinion, which sets forth, among other things, the assumptions made, procedures followed, matters considered and
qualifications and limitations on the scope of the review undertaken by Morgan Stanley in rendering its opinion, is attached as 4nnex Cto this
proxy statement/prospectus. The opinion was directed to the BHS board and addresses only the faimess from a financial point of view of the
merger consideration to be received by the holders of shares of BHS common stock pursuant to the merger agreement as of the date of the opinion.
The opinion does not address any other aspect of the merger and does not constitute a recommendation to any BHS shareholder as to how to vote
or act on any matter with respect to the merger.

Interests of Certain Persons in the Merger (page 59)

BHS's executive officers and directors have financial interests in the merger that are different from, or in addition to, their interests as BHS
shareholders generally. The independent members of the BHS board were aware of and considered these interests, among other matters, in

evaluating the merger agreement, the merger and the plan, and in recommending that the BHS sharcholders approve the merger agreement, the
merger and the plan.
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Each of BHS's executive officers are parties to change in control employment agreements with BHS, which provide severance and other
benefits in the case of qualifying terminations of employment following a change in control, including completion of the merger. In addition, for
BHS's executive officers and non-employee directors, the completion of the merger will result in, among other things, the immediate vesting of
certain outstanding BHS equity awards and the conversion of unexercised BHS stock options and other equity-based awards into stock options
and other equity-based awards of Tyco, other than BHS stock options that may be granted by BHS between the signing of the merger agreement
and closing of the merger (which will remain subject to the vesting terms specified in the applicable award agreement). BHS's officers and directors
also have rights to indemnification and directors' and officers' liability insurance that will survive completion of the merger.

For further information, including a discussion of the approximate value of the potential benefits that could be received by the executive
officers and the directors of BHS upon completion of the merger, please see "The Merger— Interests of Certain Persons in the Merger" beginning
on page 59.

Regulatory Approvals Required for the Merger (page 64)

Tyco and BHS have agreed to use their reasonable best efforts to obtain all governmental and regulatory approvals required to complete the
transactions contemplated by the merger agreement. These approvals include approval under, or notices pursuant to, the HSR Act. Under the HSR
Act and the rules promulgated by the Federal Trade Commission (the "FTC"), the merger may not be completed until (1) certain information and
materials are furnished to the Department of Justice (the "DOJ") and the FTC and (2) the applicable waiting period under the HSR Act is terminated
or expires. Tyco and BHS filed the required HSR notification and report forms with the FTC on February 2, 2010. If the DOJ or the FTC issues a
Request for Additional Information and Documentary Material prior to the expiration of the waiting period, the parties must observe a second 30-
day waiting period, which would begin to run only after both parties have substantially complied with the request for information, untess the
waiting period is terminated earlier or extended with the consent of the parties.

Tyco and BHS also intend to make all required filings under the Securities Act and the Exchange Act relating to the merger, and obtain all other
approvals and consents which may be necessary to give effect to the merger.

Appraisal Rights (page 65)

Under Virginia law, BHS sharcholders do not have any appraisal rights with respect to the shares of BHS common stock they hold in
connection with the merger.

NYSE Listing of Tyco Common Shares (page 70)

Tyco's common shares currently trade on the NYSE under the stock symbol "TYC". It is a condition to completion of the merger that the Tyco
common shares to be issued by Tyco to BHS shareholders in connection with the merger be approved for listing on the NYSE, subject to official
notice of issuance. Tyco has agreed to use its reasonable best efforts to cause the Tyco common shares issuable in connection with the merger,
including those shares to be reserved for issuance upon the exercise or conversion of equity awards described above, to be authorized for listing
on the NYSE and expects to obtain the NYSE's approval to list such shares prior to completion of the merger, subject to official notice of issuance.
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Delisting and Deregistration of BHS Common Stock (page 70)

Shares of BHS common stock currently trade on the NY SE under the stock symbol "CFL." Upon completion of the merger, all shares of BHS
common stock will cease to be listed for trading on the NYSE and will be deregistered under the Exchange Act.

Conditions to the Merger (page 82)
The obligations of each of BHS and Tyco to complete the merger are subject to the satisfaction or waiver of the following conditions:

. the merger agreement having been approved by the required vote of the BHS shareholders;

. no temporary restraining order, preliminary or permanent injunction, or other order or legal restraint or prohibition preventing the
consummation of the merger being in effect;

. no law having been enacted, entered, or enforced which prevents or prohibits the consummation of the merger:
. the expiration or termination of the applicable waiting period under the HSR Act;
. the registration statement on Form S-4 (of which this proxy statement/prospectus forms a part) having been declared effective and

not being subject to any stop order or proceeding seeking a stop order; and

. the approval of listing on the NYSE of Tyco common shares deliverable to BHS shareholders as consideration in the merger, subject
to official notice of issuance.

In addition, BHS's obligation to complete the merger is subject to the following conditions:

. the continued accuracy of the representations and warranties made by Tyco and Merger Sub under the merger agreement, subject to
certain materiality qualifications and limitations described in further detail on page 83;

. Tyco and Merger Sub having complied in all material respects with their respective agreements, obligations and covenants under the
merger agreement; and

. BHS having received an opinion of its tax counsel to the effect that, for U.S. federal income tax purposes, (i) the merger will qualify as
a "reorganization” within the meaning of Section 368(a) of the Code and (ii) each of Tyco, Merger Sub and BHS will be "a party to a
reorganization” within the meaning of Section 368(b) of the Code, subject to limited exceptions described in further detail on
pages 83 and 84.

The obligation of Tyco and Merger Sub to complete the merger is subject to the following conditions in addition to those described above:

. the continued accuracy of the representations and warranties made by BHS under the merger agreement, subject in certain instances
to materiality qualifications and limitations described in further detail on page 83;

. BHS having complied in all material respects with its agreements, obligations and covenants under the merger agreement: and

. Tyco having received an opinion of its tax counsel to the effect that, for U.S. federal income tax purposes, (i) the merger will qualify
as a "reorganization" within the meaning of Section 368(a) of the Code and (ii) each of Tyco, Merger Sub and BHS will be "a party to

a reorganization” within the meaning of Section 368(b) of the Code, subject to limited exceptions described in further detail on page
83.
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Expected Timing of the Merger (page 64)

Tyco and BHS currently expect to complete the merger during the second half of Tyco's 2010 fiscal year, which began on September 26, 2009,
subject to the receipt of required shareholder and regulatory approvals and the satisfaction or waiver of the other conditions to completion of the
merger. Because many of the conditions to completion of the merger are beyond the control of Tyco and BHS, exact timing for completion of the
merger cannot be predicted with any amount of certainty.

No Solicitation of Offers by BHS (page 80)

The merger agreement contains detailed provisions that restrict BHS, its subsidiaries and their respective representatives from soliciting,
initiating or knowingly encouraging, or taking other actions intended to facilitate, the submission of any other takeover proposal. The merger
agreement also contains restrictions on BHS, its subsidiaries and their respective representatives from participating in any discussions or
negotiations regarding any other takeover proposal. The merger agreement does not, however, prohibit the BHS board from considering and
recommending to BHS shareholders an alternative transaction with a third party if specified conditions are met, including the payment of the
termination fee required by the merger agreement.

Termination of Merger Agreement (page 84)

The merger agreement may be terminated at any time prior to the completion of the merger by mutual consent of BHS and Tyco. The merger
agreement may also be terminated by either BHS or Tyco if:

. any injunction or restraint preventing the merger is final and non-appealable and the party sccking to terminate used its required
efforts to prevent such final, non-appealable order:

. the merger does not close by October 31, 2010 (which date will be extended if the expiration or termination of the HSR waiting period
occurs within 50 days prior to such date to a date that is 75 days from the date of the expiration or termination (but not beyond
January 14, 2011)), unless the party seeking to terminate has breached the merger agreement and such breach causcd the failure of

the closing to occur by such time; or

. BHS shareholders do not approve the merger at the special mecting.
Tyco may terminate the merger agreement if:

. BHS has breached any of its representations, warranties or obligations (which breach is not cured within 30 days' notice thereof).
such that the applicable conditions to Tyco's obligations to close would not be satisfied (provided that Tyco is not then in material
breach of the merger agreement);

. the BHS board changes or modifies its reccommendation of the merger, provided that Tyco must exercisc this right to terminate within
5 business days of the change or modification of the recommendation;

. BHS has willfully and materially breached its obligations under the non-solicitation provisions of the merger agreement;
. a tender offer or exchange offer for 10% or more of the outstanding shares of BHS common stock is commenced and the BHS board
recommends that its shareholders tender their shares in such offer (or fails to recommend that its sharcholders reject the offer within

the 10 business day period specified under the federal sccurities laws); or

. the BHS board recommends, accepts or agrees to an alternative takeover proposal.
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BHS may terminate the merger agreément if:

. Tyco or Merger Sub have breached any of their representations, warranties or obligations (which breach is not cured within 30 days'
notice thereof), such that the applicable conditions to BHS's obligations to close would not be satisfied (provided that BHS is not
then in material breach of the merger agreement);

. it does so prior to its shareholders approving the merger in order to enter into an agreement relating to a "superior proposal” (as
defined in the merger agreement and described in further detail in the section titled "The Merger Agreement—No Solicitation of
Offers by BHS" beginning on page 80), provided that BHS has not willfully and materially breached any of the non-solicitation
provisions of the merger agreement and has complied in all material respects with certain non-solicitation provisions of the merger
agreement with respect to such superior proposal, including those relating to Tyco's right to propose amendments to the merger
agreement so that such takeover proposal would no longer constitute a superior proposal and the payment by BHS of the
termination fee; or

. all mutual closing conditions and Tyco's and Merger Sub's applicable closing conditions have been satisfied and Tyco and Merger
Sub have failed to consummate the merger within five business days of all such conditions being satisfied.

Termination Fees and Expenses (page 85)
BHS has agreed to pay Tyco a termination fee of $45 million if the merger agreement is terminated:

. by BHS in connection with BHS entering into an agreement relating to a superior proposal,

. by Tyco due to the BHS board (1) effecting a change in recommendation with respect to the merger (other than due to an
"intervening event" (as defined in the merger agreement and described in further detail in the section titled "The Merger
Agreement—No Solicitation of Offers by BHS" beginning on page 80)), (2) recommending, accepting or agreeing to an alternative
takeover proposal or (3) recommending that the BHS shareholders tender (or failing to recommend that they reject tendering) their
shares in connection with any tender offer or exchange offer for 10% or more of the outstanding shares of BHS's common stock:

. by (1) either BHS or Tyco upon the failure to obtain the approval of the BHS shareholders at the special meeting (and no change in
recommendation due to an intervening event has been made prior to the date of the special meeting) or (2) Tyco upon a willful and
material breach by BHS of the non-solicitation provisions of the merger agreement, and both (x) prior to the BHS special mecting at
which the merger is not approved, an alternative takeover proposal has been made and not withdrawn and (y) within 12 months of
such termination, BHS enters into a definitive agreement with respect to, or otherwise consummates, an alternative takcover proposal
involving the acquisition of a majority of BHS's common stock, assets or revenues: or

. by (1) either BHS or Tyco due to the failure of the merger to close by October 31, 2010 (as such time may be extended as described in
further detail in the section titled "The Merger Agreement—Termination of Merger Agreement” on page 84); or (2) Tyco due to the
breach by BHS of any of its representations, warranties or obligations under the merger agreement giving rise to a failure of Tyco's
conditions to closing to be satisfied and both (x) prior to October 31, 2010 (or such extended date) or the date of such termination
due to BHS's breach, as applicable, an alternative takeover proposal has been made and not been withdrawn and (y) within
12 months of such termination, BHS enters into a definitive agreement with respect to, or otherwise consummates, an alternative
takeover proposal involving the acquisition of a majority of BHS's common stock, assets or revenues.
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BHS has also agreed to pay Tyco a termination fee of $87.5 million if (1) Tyco terminates the merger agreement in connection with the BHS
board having made a change in its recommendation of the merger due to an intervening event or (2) if Tyco or BHS terminates the merger agrecment
where the BHS shareholders fail to approve the merger at the special meeting and the BHS board has made a change in its recommendation due to
an intervening event prior to the time of the meeting.

Accounting Treatment (page 65)

In accordance with accounting principles generally accepted in the United States, or GAAP, Tyco will account for the merger using the
acquisition method of accounting for business combinations.

Material U.S. Federal Income Tax Consequences of the Merger (page 65)

Tyco and BHS expect that, for U.S. federal income tax purposes, the merger will qualify as a "reorganization” within the meaning of Section 368
(a) of the Code and that each of Tyco, Merger Sub and BHS will be "a party to a reorganization” within the meaning of Section 368(b) of the Code.
Subject to the limited exceptions described in further detail on pages 83 and 84, it is a condition to completion of the merger that each of Tyco and
BHS receives an opinion from its legal counsel to that effect.

In the event that the trading price of Tyco common shares were to decrease to a level such that the value of the total stock consideration to be
received by BHS shareholders represents less than 40% of the value of the overall merger consideration to be received by BHS shareholders, the
merger would be restructured so that Merger Sub or its subsidiary would merge with and into BHS, with BHS as the surviving entity of the merger

and a wholly-owned subsidiary of Tyco. Upon such restructuring, the merger would no longer qualify as a "reorganization” within the meaning of
Section 368(a) of the Code.

BHS shareholders are urged to read the discussion in the section titled "The Merger—Material U.S. Federal Income Tax Consequences of the
Merger" beginning on page 65 of this proxy statement/prospectus and to consult their tax advisors as to the U.S. federal income tax consequences
of the transaction, as well as the effects of state, local and non-U.S. tax laws.

Comparative Rights of Shareholders (page 93)

The rights of BHS shareholders are currently governed by the BHS articles of incorporation, the BHS bylaws and Virginia law. BHS
shareholders who elect or who are deemed to have elected to receive a portion of the merger consideration in Tyco common shares will become
shareholders of Tyco upon completion of the merger. Thereafter, their rights will be governed by the Tyco articles of association, the Tyco
organizational regulations and Swiss law. As a result, these BHS shareholders will have different rights once they become shareholders of Tyco due
to the differences in the governing documents and laws of Tyco and BHS. The key differences are described in the section titled "Comparison of
Rights of Tyco Shareholders and BHS Shareholders" beginning on page 93 of this proxy statement/prospectus.
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COMPARATIVE HISTORICAL AND PRO FORMA PER SHARE DATA

The following table contains certain historical per share data of Tyco and BHS and combined per share data on an unaudited pro forma basis as
if the merger had become effective as of the beginning of the earliest period presented, and after giving effect to the merger using the purchase
method of accounting. The pro forma amounts presented assume that 70% of the merger consideration is in the form of Tyco common shares (with
the remainder in the form of cash) and that 0.8010 Tyco common shares are issued in exchange for each share of BHS common stock outstanding on
the date the merger agreement was signed. The exchange ratio is the same ratio that would have applied for a BHS shareholder electing mixed
consideration based on Tyco's 10-day VWARP for February 1, 2010.

The full year unaudited pro forma combined per share data was derived from financial information of Tyco as of and for its fiscal year ended
September 25, 2009 and combines the financial information of BHS as of and for the 12-month period ended September 30, 2009. The information in
the table should be read in conjunction with the historical financial statements of Tyco and BHS and related notes, which arc incorporated by
reference in this proxy statement/prospectus. The unaudited pro forma data is based on estimates and assumptions that Tyco and BHS belicve are
reasonable. It is not necessarily indicative of the consolidated financial position, results of operations in future periods or the results that actually
would have been realized had Tyco and BHS been a combined company as of the beginning of the earliest period presented.

As of and for the As of and for the
Quarter Ended Year Ended
December 25, 2009 September 25, 2009
Tyco
Income (loss) from continuing operations per share attributable
to Tyco common shareholders—basic:
Historical $ 0.64 $ 3.87)
Pro forma $ [[] § (3.55)
Income (loss) from continuing operations per share attributable
to Tyco common shareholder—diluted:
Historical $ 063 $ (3.87)
Pro forma $ 4] $ (3.55)
Cash dividends per common share(1):
Historical $ 023 § 0.84
Pro forma $ 023 § 0.84
Book value per common share:
Historical $ 2176 § 27.30
Pro forma 3 i*] 8 27.85
BHS

Income (loss) from continuing operations per share attributable
to BHS common shareholders—basic:
Equivalent Pro forma(2) s [¢] § (2.84)
Income (loss) from continuing operations per share attributable
to BHS common shareholder—diluted:

Equivalent Pro forma(2) $ ] 38 (2.84)
Cash dividends per common share:
Equivalent Pro forma $ 0.18 8§ 0.67
Book value per common share:
Equivalent Pro forma(2) 5 [[] 8 2231
(1) Beginning in Tyco's second fiscal quarter of 2009, Tyco has made dividend payments in the form of capital reductions, which

are denominated in Swiss francs and have the effect of reducing the par
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value of each of Tyco's registered sharcs. Amounts in the table above represent the U.S. dollar equivalent of such dividends.

BHS equivalent pro forma amounts per share are calculated by multiplying the Tyco pro forma share amounts by the assumed
exchange ratio of 0.8010 for a BHS shareholder making a mixed stock and cash election, based on Tyco's 10-day VWAP for
February 1, 2010. For a sharcholder making an all-stock election, the equivalent exchange ratio would have been 1.1443 and
the exchange ratio for a shareholder making an all-cash election subject to pro ration and adjustment is unknown.
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COMPARATIVE PER SHARE MARKET PRICE DATA

Tyco common shares and BHS common stock are listed on the NYSE under the symbols "TYC" and "CFL," respectively. The following table
shows the closing sales prices of the Tyco common shares and BHS common stock as reported on the NYSE on January 15, 2010, the last trading
day before the merger agreement was announced, andon [+ ],2010, the last full trading day before the date of this proxy statement/prospectus.

In addition, the table shows the implied value of the merger consideration proposed for each share of BHS common stock electing to receive
share consideration, which was calculated by multiplying the closing price on the NYSE of a share of Tyco common shares as of the specified date
by the exchange ratio applicable to such electing shares. This table also shows the implied value of the merger consideration proposed for each
share of BHS common stock electing to receive mixed cash and share consideration, which was calculated by adding $12.75 to the product of the
closing price on the NYSE of Tyco common shares as of the specified date by the exchange ratio applicable to such mixed consideration electing
shares.

As discussed in "The Merger Agreement—Merger Consideration” beginning on page 71, the Tyco common share value to be used to
determine the actual merger consideration will be based on the volume weighted average trading price of Tyco common shares for the ten
consecutive trading days ending on the fourth full trading day prior to the effective time of the merger, which we refer to in this proxy
statement/prospectus as Tyco's 10-day VWAP.

Merger Consideration

Merger Consideration per share of BHS
Tyco Common BHS Common per share of BHS (Mixed Cash and
Shares Stock (All Share Election) Share Election)
January 15,2010 $ 3754 § 3142 % 4429(1) $ 43.76(2)
[}, 2010 $ [] 8 [l 8 s [

) The 10-day volume weighted average trading price of Tyco common shares as of January 11, 2010, which is the last of the 10
consecutive trading days ending on the fourth full trading day prior to the date of the merger announcement, was $36.02.
$42.50 was divided by this share price to calculate the exchange ratio of 1.1799. The merger consideration fora BHS
shareholder making an all share election is the product of the closing price on the NYSE on January 15, 2010, $37.54,
multiplied by the exchange ratio of 1.1799, which is equal to approximately $44.29. As demonstrated by this example, even
when Tyco's 10-day VWAP is within the upper and lower limits of the collar, the precise value of the merger consideration
received by a BHS shareholder receiving Tyco common shares will fluctuate and may be above or below $42.50 due to the
potential difference in value between Tyco's 10-day VWAP and the market price of Tyco common shares when received by
such sharcholder a number of trading days later upon closing of the merger.

(2) The 10-day volume weighted average trading price Tyco of common shares as of January 11, 2010, which is the last of the 10
consecutive trading days ending on the fourth full trading day prior to the date of the merger announcement, was $36.02.
$29.75 was divided by this share price to calculate the exchange ratio of 0.8259. The merger consideration for a BHS
shareholder making a mixed cash and share election is $12.75 plus the product of the closing price on the NYSE on
January 15,2010, $37.54, multiplied by the exchange ratio of 0.8259, which is equal to approximately $43.76. As demonstrated
by this example, even when Tyco's 10-day VW AP is within the upper and lower limits of the collar, the precise value of the
merger consideration received by a BHS shareholder receiving a mixture of cash and Tyco common shares will fluctuate and
the value of the shares received may be above or below $29.75 due to the potential difference in value between Tyco's 10-day
VWAP and the market price of Tyco common shares when received by such shareholder a number of trading days later upon
closing of the merger.
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SELECTED CONSOLIDATED HISTORICAL FINANCIAL DATA OF TYCO

The following table sets forth selected consolidated financial data of Tyco. This data is derived from Tyco's Consolidated Financial Statements
for the five years ended September 25, 2009, September 26, 2008, September 28, 2007, September 29, 2006 and September 30, 2005, respectively. and
the unaudited quarterly financial statements for the three months ended December 25, 2009 and December 26, 2008, which in the opinion of
management include all adjustments necessary for fair statement of the results for the unaudited interim periods. This selected financial data should
be read in conjunction with Tyco's Consolidated Financial Statements and related Notes included elsewhere in Tyco's Annual Report on Form 10-K
for the fiscal year ended September 25, 2009 and Tyco's quarterly report on Form 10-Q for the quarter ended December 25, 2009, each of which is
incorporated by reference in this proxy statement/prospectus. See "Where You Can Find More Information" beginning on page 110.

For the Quarters Ended

For Fiscal

December 25,
2009

December 26.

2008 2009¢3) 2008(4) 2007(5)

2006(6) 2005(7)

Consolidated
Statements of
Operations
Data:

Net revenue $
Income (loss)

from

continuing

operations

attributable

to Tyco

common

shareholders

[€}] 302
Net income

(loss)

attributable

to Tyco

common

shareholders

(n 302

4,246

Basic earnings
per share
attributable to
Tyco common
shareholders(1)
)

(Loss) income
from
continuing
operations

Net (loss)
income

0.64
0.64

Diluted earnings
per share
attributable to
Tyco common
shareholders(1)
(2):

(Loss) income
from
continuing
operations

Net (loss)
income

Cash dividends
per share(8)

0.63
0.63
0.23

Consolidated
Balance Sheet

(in millions, except per share data)

$ 4426 § 17237 § 20,199 § 18477 $ 17,066 $ 16,385

272 (1,829) 1,096 (2,520) 818 575

277 (1,794) 1,554 (1,738) 3,591 3,096

0.57 (3.87) (5.10) 1.62 1.14

0.59 (3.80) 3.21 (3.52) 7.11 6.14

0.57 (3.87) 225 (5.10) 1.59 111

0.58 (3.80) 3.9 (3.52) 6.95

0.20 0.84 0.65 1.60 1.60 1.25
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Data (End of

Year)(9):
Total assets $ 25,601 8 27,384 $ 25553 § 28,804 § 32815 $ 63,011 § 62,465
Long-term debt 4,506 4,132 4,029 3,709 4,080 8,856 10,077
Total Tyco '
sharcholders'
equity(1) 13,188 14,894 12,941 15,494 15,624 35,387 32,619
) In its first fiscal quarter of 2010, Tyco adopted the authoritative guidance for noncontrolling interests. The guidance, which is

required to be adopted retrospectively, requires companies to reclassify noncontrolling interests (previously reported as
minority interest) to a separate component of equity within the balance sheets, and further requires that net income (loss)
reported on the statements of operations include noncontrolling interest in subsidiaries net income. Income (loss) attributable
to Tyco common shareholders and noncontrolling interests in subsidiaries net income (loss) are reported separately.
Previously, noncontrolling interests in subsidiaries net income (loss) were reported as minority interests. Earnings per share
computations under the guidance continue to be based upon net (loss) income attributable to Tyco common shareholders, so
the guidance has no impact on previously
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reported earnings per share. The effects of retrospectively adopting the authoritative guidance are not material to previously
issued annual or interim financial statements, and previously issued financial statements have not been recast. However,
income (loss) from continuing operations attributable to Tyco common shareholders, net income (loss) attributable to Tyco
common shareholders and total Tyco shareholders' equity for the five years ended September 25, 2009, September 26, 2008,
September 28, 2007, September 29, 2006 and September 30, 2005 presented in the table above have been adjusted from those
previously reported in Tyco's Form 10-K for the fiscal year ended September 25, 2009 to conform to the presentation for the
quarters ended December 25, 2009 and December 26, 2008. Tyco will adjust amounts previously reported in annual and interim
financial statements on a prospective basis.

2) In its first fiscal quarter of 2010, Tyco adopted the authoritative guidance for determining whether instruments granted in
share-based payment transactions are participating securities. The guidance, which is required to be adopted retrospectively,
requires earnings to be allocated to participating securities in calculating earnings per share under the two-class method.
Previously, earnings were allocated solely to common shares. The effects of retrospectively adopting the authoritative
guidance are not material to previously issued basic and diluted earnings per share, and previously issued financial
statements have not been recast. Basic earnings per share for the fiscal years 2006 and 2005 presented in the table above
have been adjusted from those previously reported in Tyco's Annual Report on Form 10-K for the fiscal year ended
September 25, 2009 to conform to the presentation for the quarters ended December 25, 2009 and December 26, 2008. No
impacts were noted for fiscal 2008 as well as fiscal years 2009 and 2007 as Tyco was in a loss position in those fiscal years
and the effects were anti-dilutive. No impacts were noted in calculating diluted earnings per share as diluted earnings per
share as reported were more dilutive than the earnings per share calculated under the two-class method. Tyco will adjust
amounts previously reported in annual and interim financial statements on a prospective basis.

3) Loss from continuing operations attributable to Tyco common shareholders for the year ended September 25, 2009 includes
goodwill and intangible asset impairment charges of $2.7 billion, $251 million of restructuring, asset impairment and
divestiture charges, net, and $33 million of incremental stock option charges for share-based payment transactions. Loss from
continuing operations attributable to Tyco common shareholders also includes charges of $125 million related to unresolved
legacy security litigation matters. Net loss attributable to Tyco common shareholders also includes $35 million of income, net
of income taxes, from discontinued operations.

4) Income from continuing operations attributable to Tyco common shareholders for the year ended September 26, 2008
includes a class action settlement credit, net of $10 million, a $10 million of goodwill and intangible asset impairment charges,
$4 million of separation costs, restructuring, asset impairment and divestiture charges, net of $247 million, $42 million of
incremental stock option charges for share-based payment transactions and a $258 million loss on extinguishment of debt
related to consent solicitations and exchange offers and termination of a bridge loan facility. Net income attributable to Tyco
common shareholders also includes $458 million of income, net of income taxes, from discontinued operations.

5 Loss from continuing operations attributable to Tyco common shareholders for the year ended September 28, 2007 includes a
class action settlement charge, net of $2.862 billion, $105 million of separation costs, a $59 million goodwill and intangible
asset impairment charges related to the reorganization to a new management and segment reporting structure, restructuring,
asset impairment and divestiture charges, net of $198 million, $120 million of incremental stock option charges for share-based
payment transactions, a $259 million loss related to the early retirement of debt and $95 million of tax charges related to the
Separation primarily for the write-off of deferred tax assets that will no longer be realizable. Net loss attributable to Tyco
common shareholders also includes $782 million of income, net of income taxes, from discontinued operations.

(6) Income from continuing operations attributable to Tyco common shareholders for the year ended September 29, 2006
includes a charge of $100 million related to the Voluntary Replacement Program,

22

Broadview 000032




Table of Contents

which is included in cost of sales. Also included are $49 million of separation costs, restructuring, asset impairment and
divestiture charges, net of $15 million, $84 million of incremental stock option charges for share-based payment transactions,
$72 million of income related to a settlement with a former executive and $48 million of income resulting from a reduction in our
estimated workers' compensation liabilities primarily due to favorable claims experience. Net income attributable to Tyco
common shareholders includes $2,787 million of income, net of income taxes, from discontinued operations as well as a

$14 million loss, net of income taxes related to a cumulative effect adjustment recorded in conjunction with our accounting for
conditional asset retirement obligations.

@) Income from continuing operations attributable to Tyco common shareholders for the year ended September 30, 2005
includes restructuring, asset impairment and divestiture charges, net of $41 million, a $70 million charge related to certain
former executives' employment, a $50 million charge related to an SEC enforcement action, a loss of $405 million related to the
retirement of debt as well as $109 million of income related to a court ordered restitution award. Net income attributable to
Tyco common shareholders also includes $2,500 million of income, net of income taxes, from discontinued operations as well
as a $21 million gain, net of income taxes, related to a cumulative effect adjustment recorded in conjunction with the change in
measurement date for pension and postretirement benefit plans.

8) Cash dividends per share for the quarter ended December 25, 2009 of $0.23 per share represents the third installment of the
quarterly dividend on Tyco's common shares of CHF 0.23 per share converted at the U.S. dollar/Swiss franc exchange rate in
effect shortly before the payment date of November 24, 2009. Cash dividends per share for the years ended 2007, 2006 and
2005 represent that of Tyco pre-Separation, which included Covidien plc and Tyco Electronics Ltd. Dividends paid in 2009
were made in the form of a return of capital from Tyco's registered share capital. For further information on Tyco's dividends,
see "Description of Tyco Share Capital—Dividends and Other Payments to Shareholders" beginning on page 88.

9) The decrease in total assets, long-term debt and total Tyco shareholders' equity in 2007 is primarily related to the spin-offs of
Covidien plc and Tyco Electronics Ltd.
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SELECTED CONSOLIDATED HISTORICAL FINANCIAL DATA OF BHS

The following table sets forth selected consolidated financial data of BHS. The data is derived from BHS's consolidated audited financial
statements for the five years ended December 31, 2008, December 31, 2007, December 31, 2006, December 31, 2005 and December 31, 2004,
respectively, and the unaudited quarterly financial data for the nine months ended September 30, 2009 and September 30, 2008, which, in the opinion
of management, include all adjustments necessary for a fair statement of the results for the unaudited interim periods. The selected consolidated
historical financial data is not necessarily indicative of future results and provide only a summary and should be read in conjunction with the BHS's
consolidated financial statements and related notes included in BHS's Annual Report on Form 10-K for the fiscal year ended December 31, 2008 and
BHS's Quarterly Report on Form 10-Q for the quarter ended September 30, 2009, each of which is incorporated by reference in this prospectus. See
"Where You Can Find More Information” beginning on page 110.

For the Nine Months Ended Year Ended
Sep ber 30, Sep ber 30, December 31, December 31, December31, December31l, December 31,
2009 2008 2008 2007 2006 2005 2004

(in millions, except per share data)

Statement of

Income

Data
Revenues $ 419.7 § 397.1 § 5323 § 484.4 § 4390 § 392.1 § 345.6
Operating

profit 73.9 69.3 94.0 73.0 63.2 57.1 515
Net income 449 423 57.1 442 36.3 36.0 33.1

Earnings per

Share(1)
Basic $ 0.98 092 § 125 8 096 § 0.79 § 079 § 0.72
Diluted 0.98 0.92 1.28 0.96 0.79 0.78 0.72

Balance

Sheet Data

(at period

end)
Total assets - § 946.3°% 820.1:'8 8769 § 763.7 § 6894 § 605.0 $ 523.7
Long-term

debt,

including

current

maturities — — - —
Shareholder's

equity 5033 447.9 482.0 405.5 357.6 3189 283.0

Book Value

per Share

2) $ 1095 § 9.75 § 1052 § 883 § 779 § 695 § 6.17
Cash

Dividends

per Share — — — — — — e

(1) For 2009, basic earnings per share ("EPS") was computed by dividing net income by the weighted average number of
common shares outstanding at year end. Diluted EPS was calculated in a similar manner but included the dilutive effect of
stock options and restricted stock units outstanding at the end of the year. For prior periods, no common stock of BHS and
none of BHS's equity awards were outstanding. Basic and diluted earnings per share were computed on a pro forma basis
using the average number of shares of BHS common stock outstanding from October 31, 2008 to December 31, 2008. The
number of diluted shares used in the calculation was based on the number of shares of BHS common stock outstanding plus
the estimated potential dilution that could have occurred if options and restricted stock units granted under BHS's equity-
based compensation arrangements were exercised or converted into BHS's common stock. Book value per share was
computed by dividing shareholders' equity by the number of shares outstanding as of the applicable balancc sheet date,
including the dilutive effect of stock options and restricted stock units outstanding on such date.

(2) For 2009, book value per share was computed by dividing shareholders' equity by the number of shares outstanding as of the
applicable balance sheet date, including the dilutive effect of stock options and restricted stock units outstanding on such
date. For prior periods, book values per share werc computed on a pro forma basis using diluted shares as described above in
note (1).
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RISK FACTORS

In addition to the other information included and incorporated by reference into this proxy statement/prospectus, including the matters
addressed in the section titled "Cautionary Statement Regarding Forward-Looking Statements" beginning on page 30, you should carefully
consider the following risks before deciding whether to vote for the approval of the merger agreement, the merger and the plan. In addition. you
should read and consider the risks associated with each of the businesses of BHS and Tyco. These risks can be found in BHS's and Tyco's
respective Annual Reports on Form 10-K for the years ended December 31, 2008 and September 25, 2009, respectively, as updated by
subsequent Quarterly Reports on Form 10-Q, all of which are filed with the SEC and incorporated by reference into this proxy
statement/prospectus. For further information regarding the documents incorporated into this proxy statement/prospectus by reference, please
see the section titled "Where You Can Find More Information" beginning on page 110.

Because the market price of Tyco common shares will fluctuate, BHS shareholders cannot be sure of the market value of Tyco common shares
that they will receive in the merger.

At the time the merger is completed, each share of BHS common stock, other than shares owned by Tyco, BHS or any of their respective
subsidiaries (which will be cancelled), will be converted into the right to receive, at the election of the BHS shareholder (subject to certain proration
and reallocation procedures described below), either (1) $42.50 in cash, without interest, (2) Tyco common shares equal to the exchange ratio, which
is calculated by dividing $42.50 by Tyco's 10-day VWAP or (3) a mixed combination of $12.75 in cash, without interest, and a fraction of a Tyco
common share equal to $29.75 divided by Tyco's 10-day VWAP. Tyco will pay cash in lieu of any fractional Tyco common shares that would
otherwise be issued as merger consideration. The calculation of the stock portion of the consideration in the merger is, however, subject to a collar
if Tyco's 10-day VWAP is equal to or greater than $40.29 or less than or equal to $32.97, as the case may be, such that the exchange ratio will be
fixed at 1.0549 or 1.2891, respectively, in the event that a BHS shareholder elects to receive all shares, and will be, with respect to the share

consideration, fixed at 0.7384 or 0.9023, respectively, in the event that a BHS shareholder elects to receive the mixed consideration of both cash and
shares as described in (3) above or makes no election.

Within the price range prescribed by the collar, the exchange ratio "floats" so as to ensure that the aggregate value of Tyco common shares to
be received in exchange for each share of BHS common stock, as calculated based on Tyco's 10-day VWAP, will be $42.50 per share of BHS
common stock in the event of an all share election and $29.75 in the event of a mixed cash and share election by a BHS shareholder. As noted
above, if Tyco's 10-day VWAP is equal to or greater than $40.29, the exchange ratio for each share of BHS common stock will be fixed at 1.0549
Tyco common shares in the event of an all share election or 0.7384 Tyco common shares in the event of a mixed cash and share election. If Tyco's
10-day VWAP is less than or equal to $32.97, the exchange ratio for each share of BHS common stock will be fixed at 1.2891 Tyco common shares in
the event of an all share election or 0.9023 Tyco common shares in the event of a mixed cash and share election. Accordingly, if the trading value of
Tyco common shares is less than the low end of the collar, then the value of the share portion of the merger consideration to be paid per share of
BHS common stock will be less than the cash equivalent had a cash election been made by the BHS shareholder. Conversely, if the trading value of
Tyco common shares is greater than the high end of the collar, then the value of the share portion of the merger consideration to be paid per share
of BHS common stock will be greater than the cash equivalent had a cash election been made by the BHS sharcholder.

There will be a time lapse between the date on which BHS shareholders make an election with respect to the form of merger consideration to be
received by them in exchange for their shares of BHS common stock and the date on which BHS shareholders entitled to receive Tyco common
shares actually receive such shares. The market value of Tyco common shares will fluctuate during this period. These fluctuations may be caused
by changes in the businesses, operations, results and prospects of
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both Tyco and BHS, market expectations of the likelihood that the merger will be completed and the timing of the completion, the effect of any of the
conditions or restrictions imposed on or proposed with respect to the merging parties by regulatory agencies, general market and economic
conditions or other factors. At the time BHS shareholders make their election in respect of the merger consideration to be paid to them (and at the
time they cast their votes regarding approval of the merger agreement, the merger and the plan), BHS shareholders will likely not know the actual
market value of the Tyco common shares they will receive when the merger is finally completed. In addition, until the election deadline has passed
and Tyco and the exchange agent have been able to determine the extent to which an adjustment and proration, if any, will be made with respect to
those shares for which an all cash election was made (due to the overall cash elected by BHS shareholders exceeding the available cash amount),
BHS shareholders that have made an all cash election will not know the number of Tyco common shares that they may receive in lieu of cash. The
actual market value of Tyco common shares, when received by BHS sharcholders, will depend on the market value of those shares on that date.
This market value may be less than the value used to determine the number of shares to be received, as the determination will be made with respect
to a period occurring prior to the consummation of the merger.

BHS shareholders are urged to obtain current market quotations for Tyco common shares and BHS common stock when they make their
election.

BHS shareholders making an all cash election may receive a combination of consideration different from that which they elect.

In the merger, BHS shareholders making an election to receive all cash as consideration for their shares of BHS common stock may not receive
the entirety of their merger consideration in the form which they have elected to receive. While each BHS shareholder may elect to receive all cash
for each of its shares of BHS common stock in the merger, the pool of cash available for all BHS sharcholders in the aggregate will be fixed at an
amount that represents approximately 30% of the total merger consideration (assuming that Tyco's 10-day VWAP is within the bounds of the
collar). Accordingly, depending on the elections made by other BHS shareholders, each BHS shareholder who elects to receive all cash for its
shares in the merger may receive a portion of its consideration in Tyco common shares. However, until the election deadline has passed and Tyco
and the exchange agent have been able to determine the extent to which such adjustment and proration, if any, will be made, BHS shareholders that
have made an all cash election will not know the number of Tyco common shares that they may receive in lieu of cash. A BHS shareholder who
elects to receive a combination of cash and Tyco common shares or all Tyco common shares in exchange for its BHS shares in the merger will not
be subject to such an adjustment.

The tax consequences to a BHS shareholder may change in the event such shareholder receives a smaller portion of its merger consideration in
cash than such shareholder elected. For additional information, please see the section titled "The Merger—Material U.S. Federal Income Tax
Consequences of the Merger" beginning on page 65.

The failure to successfully combine the businesses of Tyco and BHS in the expected time frame may adversely affect Tyco's future results, which
may adversely affect the value of the Tyco common shares that BHS shareholders may receive in the merger.

The success of the merger will depend, in part, on the ability of a post-merger Tyco to realize the anticipated benefits from combining the
businesses of Tyco and BHS, including integrating BHS into Tyco's ADT Worldwide business. To realize these anticipated benefits, Tyco's ADT
Worldwide business and BHS's business must be successfully combined. If the combined company is not able to achieve these objectives, the
anticipated benefits of the merger may not be realized fully or at all or may take
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longer to realize than expected. In addition, the actual integration may result in additional and unforeseen expenses, which could reduce the
anticipated benefits of the merger.

Tyco and BHS, including their respective subsidiaries, have operated and, until the completion of the merger, will continue to operate
independently. It is possible that the integration process could result in the loss of key employees, as well as the disruption of each company's
ongoing businesses or inconsistencies in standards, controls, procedures and policies. Any or all of those occurrences could adversely affect
Tyco's ability to maintain relationships with customers and employees after the merger or to achieve the anticipated benefits of the merger.
Integration efforts between the two companies will also divert management attention and resources. These integration matters could have an
adverse effect on each of Tyco and BHS.

The pendency of the merger could materially adversely affect the future business and operations of Tyco and BHS or result in a loss of BHS
employees or dealers.

In connection with the pending merger, it is possible that some customers, suppliers and other persons with whom Tyco or BHS have a
business relationship may delay or defer certain business decisions, which could negatively impact revenues, earnings and cash flows of Tyco or
BHS, as well as the market prices of Tyco common shares or BHS common stock, regardless of whether the merger is completed. Similarly, current
and prospective employees of BHS, or dealers operating in BHS's dealer network, may experience uncertainty about their future roles with BHS and
Tyco following completion of the merger, which may materially adversely affect the ability of BHS to attract and retain key employees or dealers.

The merger is subject to the receipt of consents and approvals from governmental entities, which may impose conditions on, jeopardize or delay
completion of the merger or reduce the anticipated benefits of the merger.

Completion of the merger is conditioned upon filings with, and the receipt of required consents, orders, approvals or clearances from, certain
governmental entities, including under the HSR Act. There can be no assurance that these required consents, orders, approvals and clearances will
be obtained. If they are obtained, governmental entities may impose conditions on, or require divestitures relating to, the divisions, operations or
assets of Tyco or BHS. These conditions or divestitures may jeopardize or delay completion of the merger or reduce the anticipated benefits of the
merger.

Directors and executive officers of BHS have interests in the merger that are different from, or in addition to, the interests of BHS shareholders
generally, and BHS shareholders should consider these interests in connection with their votes on the proposal to approve the merger
agreement, the merger and the plan.

Some of the directors and executive officers of BHS have interests in the merger that are different from, or in addition to, the interests of BHS
shareholders generally. These interests include:

. the vesting and settlement or conversion of BHS equity awards into awards for Tyco common shares held by BHS directors and
executive officers;

. executive officers' receipt of specified benefits under their change in control agreements, including in particular if certain terminations
of employment occur in connection with the merger; and

. Tyco's agreement to indemnify directors and officers against certain claims and liabilities and to continue such indemnification for a
period of six years from the effective time of the merger.

BHS shareholders should consider these interests in connection with their votes on the proposal to approve the merger agreement, the merger
and the plan. For more information, please see the section titled "The Merger—Interests of Certain Persons in the Merger” beginning on page 59.
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The merger may not qualify as a "reorganization" within the meaning of Section 368(a) of the Code, and, therefore, BHS and the BHS
shareholders may recognize gain in addition to the gain recognized by the BHS shareholders on receip! of cash in exchange for their shares of
BHS common stock.

Although Tyco and BHS believe that the merger will qualify as a "reorganization” within the meaning of Section 368(a) of the Code, it is
possible that the Internal Revenue Service (the "IRS") may assert that the merger fails to qualify as such. If the IRS were to be successful in any
such assertion, or if for any other reason the merger were to fail to qualify as a "reorganization” within the meaning of Section 368(a) of the Code,
BHS would recognize gain or loss for U.S. federal income tax purposes as if it sold all of its assets, subject to its liabilities, to Merger Sub in
exchange for the cash and Tyco common shares received by the BHS sharcholders in the merger and then distributed such cash and Tyco common
shares to the BHS shareholders in liquidation of BHS. Additionally, each BHS shareholder who exchanges shares of BHS common stock in the
merger would recognize gain or loss for U.S. federal income tax purposes equal to the difference between (a) the sum of the amount of cash received
and the fair market value of the Tyco common shares received in exchange for such shares and (b) such BHS shareholder's basis in such shares
immediately prior to the merger.

In addition, in the event that the trading price of Tyco common shares were to decrease to a level such that the value of the total stock
consideration to be received by BHS sharcholders represents less than 40% of the value of the overall merger consideration to be received by BHS
shareholders, the merger would be restructured so that Merger Sub or its subsidiary would merge with and into BHS, with BHS as the surviving
entity of the merger and a wholly owned subsidiary of Tyco. Upen such restructuring, the merger would no longer qualify as a "reorganization”
within the meaning of Section 368(a) of the Code, and each BHS sharcholder who exchanges shares of BHS common stock in the merger would
recognize gain or loss for U.S. federal income tax purposes equal to the difference between (a) the sum of the amount of cash received and the fair
market value of the Tyco common shares received in exchange for such shares and (b) such BHS shareholder's basis in such shares immediately
prior to the merger.

For additional information, please see the section titled "The Merger-—Material U.S. Federal Income Tax Consequences of the Merger"
beginning on page 65.

The merger may adversely impact the tax-free status of BHS's spin-off from The Brink's Company in October 2008, which could result in
material liabilities to BHS under the tax matters agreement with The Brink's Company and, after the merger, Tyco.

Although Tyco and BHS believe that the merger will not adversely impact the tax-free status of BHS's spin-off from The Brink's Company
completed in October 2008, it is possible that the IRS may assert that the merger would cause the spin-off to be treated as a taxable transaction for
U.S. federal income tax purposes to The Brink's Company. If the IRS were to be successful in any such contention, or if for any other reason BHS
were to take actions that would cause the BHS spin-off to be treated as a taxable transaction, under the tax matters agreement entered into between
BHS and The Brink's Company at the time of the spin-off, BHS would be obligated to indemnify The Brink's Company as a result of the failure of the
tax-free status of the spin-off to be preserved, which would result in material liabilities to BHS and, after the merger, Tyco.

Failure to complete the merger could negatively impact the stock prices and future businesses and financial results of Tyco and BHS.

If the merger is not completed, the ongoing businesses of Tyco and BHS may be adversely affected and Tyco and BHS will be subject to
several risks and consequences, including the following:

. BHS may be required, under certain circumstances, to pay Tyco a termination fee of $45 million or $87.5 million under the merges
agreement;

28

Broadview 000039




Table of Contents

. BHS and Tyco will be required to pay certain costs relating to the merger, whether or not the merger is completed. such as legal,
accounting, financial advisor and printing fees;

. under the merger agreement, each of Tyco and BHS is subject to certain restrictions on the conduct of its business prior to
completing the merger which may adversely affect its ability to execute certain of its business stratcgies; and

. matters relating to the merger may require substantial commitments of time and resources by Tyco and BHS management, which
could otherwise have been devoted to other opportunities that may have been beneficial to Tyco and BHS as independent
companies, as the case may be.

In addition, if the merger is not completed, Tyco and/or BHS may experience negative reactions from the financial markets and from their
respective customers, employees and dealers. Tyco and/or BHS also could be subject to litigation related to any failure to complete the merger or to
enforcement proceedings commenced against Tyco or BHS to perform their respective obligations under the merger agreement.

A different set of factors and conditions affect Tyco common shares and could have a negative impact on its stock price.

Upon completion of the merger, some BHS shareholders will become holders of Tyco common shares. The businesses and segments of Tyco
and the other companies it has acquired and may acquire in the future, in particular those other than Tyco's ADT Worldwide business, are different
from those of BHS. There is a risk that various factors, conditions and developments which would not affect the price of BHS's common stock could
negatively affect the price of Tyco's common shares. Please see the section titled "Cautionary Statement Regarding Forward-Looking Statements"
beginning on page 30 for a summary of some of the key factors that might affect Tyco and the prices at which Tyco common shares may trade from
time to time. BHS shareholders are also urged to read carefully the risk factors included in Tyco's Annual Report on Form 10-K for the year ended
September 25, 2009, which is incorporated by reference into this proxy statement/prospectus.

The Tyco common shares to be received by BHS shareholders as a result of the merger will have different rights from shares of BHS common
stock.

Following completion of the merger, BHS shareholders will no longer be shareholders of BHS, a Virginia corporation, but will instead be
shareholders of Tyco, a Swiss corporation limited by shares. There are important differences between the rights of BHS shareholders and the rights
of Tyco shareholders. See "Comparison of Rights of Tyco Shareholders and BHS Shareholders” beginning on page 93 for a discussion of the
different rights associated with Tyco common shares and BHS common stock.

BHS shareholders will own a smaller percentage of Tyco than they currently own in BHS.

After completion of the merger, BHS shareholders will own a smaller percentage of Tyco than they currently own in BHS. BHS sharcholders, in
the aggregate, and existing Tyco shareholders, in the aggregate, will own approximately [ *+ ]%and[ -+ 1%, respectively, of Tyco's outstanding
shares immediately after completion of the merger, assuming all BHS shareholders elect to receive mixed consideration with respect to all of the
shares of BHS common stock owned by them (such ownership percentages are estimates only and will vary based upon the actual elections made
by BHS shareholders in connection with the merger and closing price of Tyco shares prior to the closing of the merger).
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Statements set forth or incorporated by reference herein concerning projections or expectations of financial or operational performance or
economic outlook, or concerning other future events or results, or which refer to matters which are not historical facts, are "forward-looking
statements” within the meaning of the U.S. federal securities laws. Similarly, statements that describe BHS's or Tyco's objectives, expectations,
plans or goals are forward-looking statements. Forward-looking statements include, without limitation, BHS's or Tyco's expectations concerning the
outlook for their respective businesses, productivity, plans and goals for future operational improvements and capital investments, operational
performance, future market conditions or economic performance and developments in the capital and credit markets and expected future financial
performance, as well as any information concerning possible or assumed future results of operations of Tyco and BHS as set forth in the sections of
this proxy statement/prospectus titled "The Merger—BHS's Reasons for the Merger; Recommendation of the BHS Board of Directors,"” "The
Merger—Tyco's Reasons for the Merger," and "The Merger—Opinion of BHS's Financial Advisor". Forward-looking statements also include
statements regarding the expected benefits of the proposed acquisition of BHS by Tyco.

Forward-looking statements involve a number of risks and uncertainties, and actual results or events may differ materially from those projected
or implied in those statements. Important factors that could cause such differences include, but are not limited to:

. the matters described in the section titled "Risk Factors" beginning on page 25;

. adverse changes in economic or industry conditions, both in North America and globally;

. continuing volatility in the capital or credit markets and other changes in the securities and capital markets;

J changes affecting customers or suppliers;

. competition and consolidation in the industries in which BHS and Tyco compete;

. developments and changes in laws and regulations;

. developments in and losses resulting from claims and litigation;

. natural events such as severe weather, fires, floods and earthquakes, or acts of terrorism;

. changes in operating conditions and costs; and

. the extent of BHS's or Tyco's ability to achieve their respective operational and financial goals and initiatives.

In addition, the acquisition of BHS by Tyco is subject to the satisfaction of the conditions to the completion of the merger and the absence of
events that could give rise to the termination of the merger agreement, and the possibility that the acquisition does not close, and risks that the
proposed acquisition disrupts current plans and operations and business relationships, or poses difficulties in attracting or retaining employces.

We caution against placing undue reliance on forward-looking statements, which reflect our current beliefs and are based on information
currently available to us as of the date a forward-looking statement is made. Forward-looking statements set forth or incorporated by reference
herein speak only as of the date of this proxy statement/prospectus or the date of the document incorporated by reference into this proxy
statement/prospectus, as the case may be. We undertake no obligation to revise forward-looking statements to reflect future events, changes in
circumstances, or changes in beliefs. In the event that we do update any forward-looking statements, no inference should be made that we will make
additional updates with respect to that statement, related matters, or any other forward-looking statements. Any corrections or revisions and other
important assumptions and factors
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that could cause actual results to differ materially from forward-looking statements, including discussions of significant risk factors, may appear in
BHS's or Tyco's public filings with the SEC, which are accessible at www.sec.gov, and which you are advised to consult. For additional information,
please see the section titled "Where You Can Find More Information" beginning on page 110.
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INFORMATION ABOUT THE COMPANIES
Tyco International Ltd.

Tyco International Ltd. is a diversified, global company that provides products and services to customers in various countries throughout the
world. Tyco is a leading provider of security products and services, fire protection and detection products and services, valves and controls and
other industrial products. Tyco operates in the following five segments:

. ADT Worldwide designs, sells, installs, services and monitors electronic security systems for residential, commercial, education,
governmental and industrial customers.

. Flow Control designs, manufactures, sells and services valves, pipes, fittings, valve automation and heat tracing products for the
oil, gas and other energy markets along with general process industries and the water and wastewater markets.

. Fire Protection Services designs, sells, installs and services fire detection and fire suppression systems for commercial, industrial
and governmental customers.

. Electrical and Metal Products designs, manufactures and sells galvanized steel tubing, armored wire and cable and other metal
products for non-residential construction, electrical, fire and safety and mechanical customers.

. Safety Products designs, manufactures and sells fire suppression, electronic, security and life safety products, including fire
suppression products, breathing apparatus, intrusion security, access control and video management systems. In addition, Safety
Products manufactures products installed and serviced by ADT Worldwide and Fire Protection Services.

Tyco's shares are listed on the NYSE and trade under the symbol "TYC." Tyco's registered and principal office is located at Freier Platz 10, CH-
8200 Schaffhausen, Switzerland and its telephone number is +41 52 633 02 44. Its management office in the United States is located at 9 Roszel Road,
Princeton, New Jersey 08540. As of September 25, 2009, Tyco employed approximately 106,000 people worldwide.

Additional information about Tyco and its subsidiaries is included in documents incorporated by reference into this proxy
statement/prospectus. For further information, please see the section titled "Where You Can Find More Information” beginning on page 110.

Barricade Merger Sub, Inc.

Barricade Merger Sub, Inc. is a wholly owned subsidiary of Tyco. Merger Sub has not carried on any activities to date, other than activities
incidental to its formation or undertaken in connection with the transactions contemplated by the merger. The principal executive offices of Merger
Sub are located at 9 Roszel Road, Princeton, New Jersey 08540.

Brink's Home Security Holdings, Inc.

Brink's Home Security Holdings, Inc. is a Virginia corporation formed in 2008 in connection with the spin-off from its former parent, The Brink's
Company. From 1983 up until the spin-off from The Brink's Company, BHS operated as a wholly owned subsidiary of The Brink's Company. BHS is
one of the premier providers of security system monitoring services for residential and commercial properties in North America. BHS has more than
1.3 million recurring revenue accounts throughout the United States and Western Canada with annualized revenue as of the date of this proxy
statement/prospectus of approximately $565 million.

BHS's common stock is listed on the NYSE and trades under the symbol "CFL." BHS's principal executive offices are located at 8880 Esters
Boulevard, Irving, Texas 75063, and its telephone number is (972)-871-3500.

Additional information about BHS and its subsidiaries is included in documents incorporated by reference into this proxy
statement/prospectus. See "Where You Can Find More Information" beginning on page 110.
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THE SPECIAL MEETING OF BHS SHAREHOLDERS

This section contains information about the special meeting of BHS shareholders that has been called to approve the merger agreement, the
merger and the plan and to approve any proposal to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies if there is
an insufficient number of votes at the time of such adjournment to approve the merger agreement, the merger and the plan. This proxy
statement/prospectus is being furnished to BHS shareholders in connection with the solicitation of proxies by the BHS board to be used at the
special meeting. BHS is first mailing this proxy statement/prospectus and enclosed proxy card on or about [+ ], 2010.

Date, Time and Place

A special meeting of the BHS shareholders will be heldon[ + 11,2010, startingat[ + Ja.m,, local time (unless it is adjourned or postponed
to a later date) at The Westin Dallas Fort Worth Airport, 4545 West John Carpenter Freeway, Irving, Texas 75063.

Purpose of Special Meeting

The purpose of the special meeting is for BHS shareholders to: (i) consider and vote upon the proposal to approve the merger agreement, the
merger and the plan and (ii) approve any proposal to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies if there is
an insufficient number of votes at the time of such adjournment to approve the merger agreement, the merger and the plan.

Recommendation of the BHS Board of Directors

As discussed elsewhere in this document, the BHS board has unanimously (i) adopted, approved and declared advisable the merger agreement
and the transactions contemplated thereby and (ii) determined that the terms of the merger agreement are in the best interests of BHS and its
shareholders and resolved to recommend that BHS shareholders vote in favor of approval of the merger agreement, the merger and the plan. The
BHS board unanimously recommends that the shareholders of BHS vote "FOR" the proposal to approve the merger agreement, the merger and
the plan and "FOR" any proposal to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies if there is an
insufficient number of votes at the time of such adjournment to approve the merger agreement, the merger and the plan.

The BHS board did not and does not make any recommendation as to whether or to what extent any BHS sharcholder should elect to receive
cash or share consideration, or a mix of both, in the merger.

BHS shareholders should carefully read this document in its entirety for more detailed information concerning the merger agreement, the merger
and the plan. In particular, BHS shareholders are directed to the merger agreement and the plan, which are attached hereto as Annex 4 and Annex B,
respectively.

BHS Record Date; Shares Entitled to Vote

The BHS board has chosen the close of businesson[ + ], 2010 as the "record date" that will determine the shareholders who are entitled to
receive notice of, and to vote at, the special meeting or at any adjournment or postponement of the special meeting. Only holders of record at the
close of business on the record date are entitled to vote at the special meeting. At the close of business on the record date, there were [+ ]
shares of BHS common stock outstanding, held by approximately [ + ]holders of record. A list of the names of BHS shareholders of record will
be available at the special meeting and for 10 days prior to the special meeting for any purpose related to the special

33

Broadview 000044




Table of Contents

meeting during regular business hours at BHS's principal executive offices located at 8880 Esters Boulevard, Irving, Texas 75063. Each holder of
shares of BHS common stock outstanding on the record date will be entitled to one vote for each share held of record upon each matter properly
submitted at the special meeting and at any adjournment or postponement of the special meeting.

Quorum

In order for BHS to satisfy its quorum requirements, the holders of at least a majority of the total number of outstanding shares of BHS common
stock entitled to vote at the special meeting must be present in person or represented by proxy. Shares of BHS common stock represented at the
meeting but not voted, including shares for which proxies have been received but for which sharcholders have abstained on cither or both of the
matters, will be treated as present at the special meeting for purposes of determining the presence or absence of a quorum. "Broker non-votes" will
also be counted for the purpose of determining a quorum at the special meeting. In the cvent that a quorum is not present at the special meeting, it
is expected that the special meeting will be adjourned or postponed to solicit additional proxies.

Required Vote

. Merger Proposal. The proposal to approve the merger agreement, the merger and the plan must be approved by the affirmative vote
of the holders of at least a majority of the outstanding shares of BHS common stock entitled to vote at the special meeting as of the
record date.

. Adjournment Proposal. The proposal to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies if there
is an insufficient number of votes at the time of such adjournment to approve the merger agreement, the merger and the plan,
requires the affirmative vote of the holders of at least a majority of the votes cast at the special meeting on such proposal.

Abstentions

The required vote of BHS shareholders on the proposal to approve the merger agreement, the merger and the plan is based upon the number of
shares of BHS common stock outstanding on the record date, and not the number of shares that are actually voted. Accordingly, the failure to
submit a proxy card or to vote by Internet, telephone or in person at the special meeting or an abstention from voting will have the same effect as a
vote cast AGAINST the proposal to approve the merger agreement, the merger and the plan.

The required vote of BHS shareholders on the proposal to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies
if there is an insufficient number of votes at the time of such adjournment to approve the merger agreement, the merger and the plan is based on the
number of shares that are actually voted on such proposal, not on the number of shares of BHS common stock outstanding as of the record date.
Accordingly, if your shares of BHS common stock are present and entitled to vote, but you abstain, it will not count as a vote cast on such
proposal and will have no effect on such proposal. Likewise, the failure by the holder of any shares of BHS common stock to submit a proxy or vote
in person at the special meeting will have no effect on the outcome of the proposal to adjourn the special meeting, if necessary or appropriate, to
solicit additional proxies if there is an insufficient number of votes at the time of such adjournment to approve the merger agreement, the merger and
the plan.

Shares Held in Street Name

Under the rules of the NYSE, brokers who hold shares in "street name” for customers have the authority to vote on "routine" proposals when
they have not received instructions from beneficial
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owners. However, brokers are precluded from exercising their voting discretion with respect to approving non-routine matters, such as the proposal
to approve the merger agreement, the merger and the plan. As a result, absent specific instructions from the beneficial owner of shares held in
"street name," brokers are not empowered to vote those shares on non-routine matters, which results in what are referred to generally as "broker
non-votes."

The required vote of BHS shareholders on the proposal to approve the merger agreement, the merger and the plan is based upon the number of
shares of BHS common stock outstanding on the record date, and not the number of shares that are actually voted. Accordingly, broker non-votes
will have the same effect as a vote cast AGAINST the approval of the merger agreement, the merger and the plan.

The required vote of BHS sharehoiders on the proposal to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies
if there is an insufficient number of votes at the time of such adjournment to approve the merger agreement, the merger and the plan is based on the
number of shares that are actually voted on such proposal, not on the number of outstanding shares of BHS common stock. Accordingly, broker
non-votes will have no effect on the proposal to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies if there is an
insufficient number of votes at the time of such adjournment to approve the merger agreement, the merger and the plan.

Voting of Proxies by Holders of Record
If you are a record holder of shares of BHS common stock, you may submit your proxy, or vote, in any of the following ways:

. By Internet: Go to the website www.[ « J.com, as shown on your proxy card, at any time until 11:59 p.m. Central Time the day
prior to the special meeting, and follow the instructions.

. By Telephone: Call the toll-free number, 1-[ + ], from a touch-tone telephone in the United States or Canada at any time until
11:59 p.m. Central Time the day prior to the special meeting. Follow the instructions on your proxy card and the voice prompts on the
telephone.

. By Mail: Mark your vote, sign and date your proxy card and return it in the pre-addressed postage-paid envelope provided. If you

received more than one proxy card (which means that you have shares in more than one account), you must mark, sign, date and

return each proxy card or use an alternative voting method. Any proxy card mailed must be actually received prior to the special
meeting.

. In Person: You may vote by ballot at the special meeting or send a representative with an acceptable proxy that has been signed
and dated. If your shares of BHS common stock are held in the name of a bank, broker or other nominee, you must obtain a proxy,
executed in their favor, from the holder of record, to be able to vote at the special meeting.

All shares of BHS common stock entitled to vote and represented by properly completed proxies received prior to the special meeting and not
properly revoked, will be voted at the special meeting as instructed on the proxies. If BHS shareholders submit a properly completed proxy but do
not indicate how their shares of BHS common stock should be voted on a matter, the shares of BHS common stock represented by their properly
completed proxy will be voted as the BHS board recommends and therefore, FOR the approval of the merger agreement, the merger and the plan
and FOR any proposal to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies if there is an insufficient number of
votes at the time of such adjournment to approve the merger agreement, the merger and the plan.
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Shareholders Sharing an Address

Consistent with notices sent to record shareholders sharing a single address, BHS is sending only one copy of this proxy
statement/prospectus to that address unless BHS received contrary instructions from any shareholder at that address. This "houscholding”
practice reduces BHS's printing and postage costs. Shareholders may request to discontinue houscholding, or may request a separate copy of this
proxy statement/prospectus by contacting BHS's Corporate Secretary at 8880 Esters Boulevard, Irving, Texas 75063 or by contacting BHS Investor
Relations via phone at 1-800-730-2227 or via e-mail at INVRelations@brinks.com.

Revocability of Proxies

If you submit your proxy through the Internet, by telephone or by mail you may revoke your proxy at any time before the vote is taken at the
special meeting in any one of the following ways:

. through the Internet or by telephone before the deadlines for voting described above;

. by submitting a subsequent later-dated proxy by mail that is actually received by the BHS Corporate Secretary prior to the special
meeting;

. by sending written notice of revocation to the BHS Corporate Secretary that is actually received by the BHS Corporate Secretary

prior to the special meeting; or

. by voting in person at the special meeting.

Your attendance at the special meeting does not automatically revoke your proxy. If you are not a registered sharcholder, but instead hold your
shares in "street name" through a bank, broker or other nominee, the above-described options for revoking your proxy do not apply. Instead, you
will need to follow the instructions provided to you by your bank, broker or other nominee in order to revoke your proxy and submit new voting
instructions.

Adjournments and Postponements

Although it is not currently expected, the special meeting may be adjourned or postponed for the purpose of soliciting additional proxies. Any
adjournment may be made without notice, other than by an announcement made at the special meeting of the time, date and place of the adjourned
meeting. For the proposal to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies if there is an insufficient number of
votes at the time of such adjournment to approve the merger agreement, the merger and the plan, you may vote FOR, AGAINST or ABSTAIN.
Abstentions and broker non-votes will count for the purpose of determining whether a quorum is present at the special meeting. However, broker
non-votes and abstentions will not count as shares entitled to vote on the proposal to adjourn the special meeting if necessary or appropriate, to
solicit additional proxies if there is an insufficient number of votes at the time of such adjournment to approve the merger agreement, the merger and
the plan. As a result, abstentions and broker non-votes will not have any effect on the vote to adjourn the special meeting if necessary or
appropriate, to solicit additional proxies if there is an insufficient number of votes at the time of such adjournment to approve the merger agreement,
the merger and the plan. Any signed proxies received by BHS for which no voting instructions are provided on such matter will be voted "FOR" the
proposal to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies if there is an insufficient number of votes at the time
of such adjournment to approve the merger agreement, the merger and the plan. Any adjournment of the special meeting for the purpose of
soliciting additional proxies will allow BHS shareholders who have already sent in their proxies to revoke them at any time prior to their use ar the
special meeting as adjourned.
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In addition, at any time prior to convening the special meeting, the special meeting may be postponed for any reason without the approval of
the BHS shareholders. If postponed, BHS will publicly announce the new meeting date. Although it is not currently expected, BHS may postpone
the special meeting for the purpose of soliciting additional proxies if BHS concludes that by the date of the special meeting it is reasonably likely
that BHS will not have received sufficient proxies to constitute a quorum or sufficient votes for the proposal to approve the merger agreement, the
merger and the plan. Similar to adjournments, any postponement of the special meeting for the purpose of soliciting additional proxies will allow
BHS shareholders who have already sent in their proxies to revoke them at any time prior to their use.

Solicitation of Proxies

BHS will pay the cost of distributing and soliciting proxies. ~This proxy solicitation is being made by BHS on behalf of its board of directors.
In addition to solicitation by use of the mail, BHS's directors, officers and employees may also solicit proxies in person or by telephone, electronic
mail, facsimile transmission or other means of communication. BHS will also request brokers and other fiduciaries to forward proxy solicitation
material to the beneficial owners of shares of BHS common stock that the brokers and fiduciaries hold of record. In accordance with the regulations
of the SEC and the NYSE, BHS will reimburse them for expenses incurred in sending proxies and proxy materials to beneficial owners of shares of

BHS common stock. BHS has retained Georgeson Inc. to assist in the distribution and solicitation of proxics for the special meeting and will pay
Georgeson Inc. a fee of $8,500 plus reimbursement of out-of-pocket expenses.
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THE MERGER

The following is a discussion of the proposed merger and the merger agreement. This is a summary only and may not contain all of the
information that is important to you. A copy of the merger agreement is attached to this proxy statement/prospectus as Annex A and is
incorporated by reference herein. BHS shareholders are urged to read this entire proxy statement/prospectus carefully, including the merger
agreement, for a more complete understanding of the merger.

General

Tyco and BHS agreed to the acquisition of BHS by Tyco under the terms of the merger agreement that is described in this proxy
statement/prospectus. In the merger, BHS will merge with and into Merger Sub, a wholly owned subsidiary of Tyco. Following the merger, Merger
Sub will continue as the surviving entity and a wholly owned subsidiary of Tyco.

Background of the Merger

The Brink's Company, BHS's former parent, which is referred to as "BCO," formed BHS's predecessor, Brink's Home Security, in 1983 to address
the home security business. From 1983 until October 2008, BHS operated as a wholly owned subsidiary of BCO.

On September 12, 2008, the board of directors of BCO approved a strategic decision to spin BHS off as a separately traded public company. In
connection therewith, BHS was formed to facilitate the separation of BHS's business from the business of BCO.

On October 31, 2008, BCO effected the separation of BHS's business from its other businesses by effecting the spin-off to its shareholders in a
tax-free transaction. Following the completion of the spin-off, BHS became a separate independent publicly traded company. In connection with the
spin-off, BCO received a private letter ruling from the Internal Revenue Service and an opinion of counsel that the distribution of the BHS stock in
the spin-off qualified as tax-free for U.S. federal income tax purposes.

In connection with the spin-off, BHS entered into various agreements with BCO, including a Separation and Distribution Agreement and a Tax
Matters Agreement. The Separation and Distribution Agreement set forth the agreements with BCO to effect the principal transactions necessary to
effect the spin-off, and included indemnification obligations of BCO for certain actions taken by it prior to the spin-off (including predecessor coal
liabilities) and indemnification obligations from BHS to BCO. The Tax Matters Agreement contained provisions designed to preserve the tax-free
aspects of the spin off. Under that agreement, BHS agreed to certain restrictions and covenants, including covenants restricting BHS's ability to
enter into or authorize (i) any transaction resulting in the acquisition of BHS's stock or assets beyond certain thresholds, (ii) any merger, (iii) any
issuance of securities beyond certain thresholds or (iv) repurchases of BHS's common stock, each for a two-year period following the spin-off
unless certain conditions were satisfied, including the delivery of a tax opinion from BHS's counsel in form and substance acceptable to BCO that
any such contemplated transaction would not alter the tax-free nature of the spin-off. BHS also agreed pursuant to the Tax Matters Agreement to
indemnify BCO for certain tax matters, including for any actions taken by BHS that cause the spin-off to be taxable.

On November 14, 2008, the new post-spin BHS board met for its first regularly scheduled board meeting. Robert B. Allen, BHS's President and
Chief Executive Officer, attended the meeting, and John S. Davis, Senior Vice President—General Counsel and Secretary, Shawn L. Lucht, Senior
Vice President—-Strategy and Corporate Development, and Stephen C. Yevich, Senior Vice President and Chief Financial Officer each attended
portions of the meeting. At the request of the BHS board, representatives of Morgan Stanley & Co. Incorporated and Fulbright & Jaworski L.L.P., or
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Fulbright & Jaworski, BHS's legal counsel, attended a portion of that meeting. During that portion of the meeting of the BHS board, Morgan Stanley
discussed with the BHS board its views pertaining to the investment community's reaction to the spin-off of BHS, BHS's post-spin trading price,
certain valuation observations, and the economic and capital markets environment. Morgan Stanley further reviewed with the BHS board various
strategic options available to BHS as a new public company, including a list of companies that could potentially seek a business combination with
BHS. Representatives of Fulbright & Jaworski and Morgan Stanley further reviewed BHS's defensive profile and available responscs with respect to
potential unsolicited overtures by third parties.

On January 20, 2009, Edward Breen, the Chairman, President and Chief Executive Officer of Tyco, telephoned Mr. Allen and requested a
meeting to explore a potential business combination. Mr. Allen contacted Carl S. Sloane, the Chairman of the Board of the BHS board, to advise him
of Mr. Breen's call.

On January 22, 2009, Mr. Breen and Mr. Allen met for dinner in Dallas, Texas. Mr. Breen advised Mr. Allen that he believed an acquisition of
BHS by Tyco made sense from a strategic standpoint and would be in the best interests of both Tyco's and BHS's sharcholders. Mr. Breen further
advised Mr. Allen generally that Tyco would be willing to make an all-cash offer at a premium to the stock price of BHS. Mr. Allen advised
M. Breen that he was not in a position to respond to such proposal, but that he would advise the BHS board of the conversation at the BHS board
meeting scheduled for the following day.

On January 23, 2009, Mr. Allen advised the BHS board and Messrs. Davis and Yevich of his conversations with Mr. Breen. The BHS board
determined it advisable to consider the issues raised in that conversation, and to reconvene with a follow-up meeting on January 26, 2009.

On January 26, 2009, a special meeting of the BHS board was held, which representatives of Fulbright & Jaworski attended. Mr. Allen again
reviewed with the BHS board his conversations with Mr. Breen. Representatives of Fulbright & Jaworski reviewed with the BHS board their
fiduciary duties. In light of the BHS standalone operating plan, the BHS board determined that it was committed to pursuing its strategy as a
standalone company and was not interested in pursuing a potential transaction whereby BHS would be acquired. Later that day, Mr. Allen
telephoned Mr. Breen to advise him of the BHS board's decision.

From January 27, 2009 until September 23, 2009, there were no discussions between representatives of Tyco and BHS concerning a potential
business combination.

On September 23, 2009, Mr. Breen telephoned Mr. Allen to arrange a meeting to again explore the possibility of a business combination
between Tyco and BHS. Mr. Allen contacted Mr. Sloane 1o advise him of Mr. Breen's call and request for a meeting, and Mr. Allen then arranged a
meeting with Mr. Breen.

On September 28, 2009, Mr. Breen and Mr. Allen met in Dallas, Texas. At that meeting, Mr. Breen advised Mr. Allen that Tyco remained very
interested in exploring a potential business combination involving Tyco and BHS. At that meeting, Mr. Breen presented a written proposal to
Mr. Allen which proposed that Tyco would be willing to acquire BHS in an all stock transaction at a fixed exchange ratio of 1,10 shares of Tyco for
each share of BHS. Based upon Tyco's share price of $33.98 per share as of the close of trading on September 25, 2009, this proposal valued each
share of BHS common stock at approximately $37.40. Mr. Breen advised Mr. Allen that Tyco's proposal was subject to satisfactory completion of
due diligence and negotiation of a definitive agreement, but Tyco was willing to move quickly to finalize transaction, and proposed to negotiate
on an exclusive basis for a 30-day period. Mr. Allen advised Mr. Breen that he was not authorized to discuss Tyco's proposal, but would advise the
BHS board of Tyco's written proposal.
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On September 29, 2009, Mr. Allen advised the BHS board of his conversation with Mr. Breen. The BHS board scheduled a board meeting for
the next day to discuss Tyco's written proposal.

On September 30, 2009, the BHS board met to discuss Tyco's written proposal. Messrs. Davis, Lucht and Yevich, together with representatives
of Fulbright & Jaworski, attended the meeting. Representatives of Fulbright & Jaworski reviewed with the BHS board their fiduciary duties.
Mr. Allen then reviewed with the BHS board his conversation with Mr. Breen and Tyco's written proposal. Mr. Lucht further updated the BHS
board on the BHS strategic plan, financial model and various valuation metrics and how such metrics compared to Tyco's written proposal. After
such discussion and review, the BHS board determined it advisable to engage a financial advisor to assist with evaluating Tyco's proposal and
discussed various candidates for the engagement. The BHS board then authorized management to contact Morgan Stanley to assist BHS and the
BHS board in evaluating Tyco's proposal and instructed Mr. Allen to contact Mr. Breen to advise him that the BHS board was reviewing Tyco's
proposal and would respond in due course. Mr. Allen then contacted Morgan Stanley to engage them as financial advisor to assist BHS in
evaluating Tyco's proposal. On October 2, 2009, Mr. Allen contacted Mr. Breen and advised him that the BHS board, together with legal counsel
and BHS's financial advisor, would be reviewing Tyco's proposal and would respond in due course.

During the week of October 5, 2009, representatives of Morgan Stanley and members of BHS management discussed various matters pertaining
to the preparation of Morgan Stanley's analysis of Tyco's proposal.

On October 12, 2009, the BHS board met to discuss Tyco's proposal. Messrs. Davis, Yevich and Lucht, and representatives of Morgan Stanlcy
and Fulbright & Jaworski were in attendance. Mr. Allen further reviewed with the BHS board his conversations with Mr. Breen and Tyco's written
proposal. Representatives of Fulbright & Jaworski reviewed with the BHS board their fiduciary duties, and discussed various aspects of the
provisions contained in the Tax Matters Agreement, including the potential impact of the Tax Matters Agreement in assessing Tyco's proposal.
Representatives of Morgan Stanley reviewed with the BHS board the economic terms of Tyco's proposal, preliminary valuation considerations
based on several methodologies, a summary of other parties who might potentially be interested in pursuing a transaction, as well as Morgan
Stanley's views with respect to the foregoing. Morgan Stanley also discussed its perspectives on Tyco shares as an acquisition currency to be
received in the transaction. After careful review and consideration of Tyco's proposal and the provisions of the Tax Matters Agreement, the BHS
board determined that the BHS standalone plan was more attractive than Tyco's proposal and directed Mr. Allen to advise Mr. Breen that the BHS
board had determined that it was not in a position to engage in negotiations with Tyco with respect to its proposal at that time. Following the Board
meeting, Mr. Allen telephoned Mr. Breen and advised him that the BHS board had determined that it was not in a position to engage in negotiations
with Tyco at that time.

On November 2, 2009, Mr. Breen telephoned Mr. Allen to reiterate Tyco's proposal and to discuss the views of the BHS board with respect to
such proposal. Mr. Allen advised Mr. Breen that the BHS board, together with its advisors, had undertaken a thorough review of Tyco's proposal,
and that the BHS board had determined that the BHS standalone plan was more attractive than Tyco's proposal. Mr. Breen advised Mr. Allen that
Tyco was committed to engaging in a transaction and requested an opportunity for the senior executives of both Tyco and BHS to meet to discuss
Tyco's proposal and the differences in view as to valuation in an effort to ascertain whether such differences could be reconciled. Mr. Breen
advised Mr. Allen he would contact him the following day to determine whether or not such a meeting could be arranged.

On November 3, 2009, the BHS board met to discuss the latest developments regarding the discussions with Tyco. Representatives of Morgan
Stanley and Fulbright & Jaworski were in attendance. Mr. Allen updated the BHS board on his discussions with Mr. Breen, Mr. Breen's response as
well as Mr. Breen's request for a meeting to discuss the different views as to valuation. Morgan Stanley
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advised the BHS board of its valuation views, and representatives of Fulbright & Jaworski reviewed with the BHS board the applicable provisions
of the Tax Matters Agreement. At that meeting, the BHS board directed Mr. Allen to advise Mr. Breen that the BHS board would be willing to
exchange limited confidential information with Tyco related to potential cost synergies that could potentially be realized in a business combination
with a view to bridging the valuation gap between the parties, subject to Tyco's willingness to enter into a confidentiality agreement with a
standstill provision.

Later that day, Mr. Breen telephoned Mr. Allen. Mr. Allen advised Mr. Breen that senior executives of BHS would be willing to meet with senior
executives of Tyco to discuss BHS's views as to the potential cost savings that could be realized in a potential transaction in an effort to assist
Tyco in understanding BHS's views as to the valuation differential, but would be willing to do so only if Tyco would be willing to enter into a
confidentiality agreement containing a customary standstill arrangement. Mr. Breen responded that Tyco would be willing to proceed on that basis
and requested that Mr. Allen forward a draft of such an agreement for Tyco's review.

On November 4, 2009, BHS forwarded the proposed confidentiality agreement and standstill arrangement to Tyco. From November 6 through
November 11, 2009, representatives of Fulbright & Jaworski and Simpson Thacher & Bartlett LLP, or Simpson Thacher, legal counsel to Tyco,
negotiated the terms of the confidentiality agreement. The parties executed the confidentiality agreement, which contained a customary standstil]
provision, on November 12, 2009.

On November 13, 2009, the BHS board held its regularly scheduled Board meeting in Irving, Texas. Representatives of Morgan Stanley and
Fulbright & Jaworski attended the portion of the meeting where the discussions with Tyco were reviewed. Mr. Allen updated the BHS board on the
developments in the Tyco discussions, and advised the BHS board that senior management of both BHS and Tyco were scheduled to meet the
following week to discuss potential cost synergies in an effort to provide further input to Tyco with respect to reevaluating its proposal.
Representatives of Morgan Stanley reviewed with the BHS board their views as to the valuation range with respect to BHS, an analysis of Tyco's
proposal as compared to Morgan Stanley's valuation range, and a discussion of the various valuation methodologies. Representatives of
Fulbright & Jaworski further reviewed with the Board the provisions in the Tax Matters Agreement and the potential impact of such provisions on
negotiations with Tyco. The BHS board also discussed the various potential responses to Tyco.

On November 17, 2009, Mr. Breen, Christopher J. Coughlin, Executive Vice President and Chief Financial Officer of Tyco, Judith A. Reinsdorf,
Executive Vice President and General Counsel of Tyco, Naren K. Gursahaney, President—ADT Worldwide, Keller Amold, Vice President, Financial
Planning and Analysis, and Ken Popora, Vice President of Finance, Residential & Small Business, ADT Security Services, met with Messrs. Allen,
Davis, Lucht and Yevich in Dallas, Texas to discuss potential cost synergies and BHS's views as to such synergies.

On November 18, 2009, Mr. Allen updated the BHS board on the developments with respect to the discussions with Tyco. Later that day,
Mr. Allen telephoned Mr. Breen to arrange a meeting between Citigroup Global Markets, Inc., or Citi, Tyco's financial advisor who had been
previously engaged by Tyco in connection with a possible transaction involving BHS, and Morgan Stanley.

On November 19, 2009, representatives of Morgan Stanley and Citi discussed their respective views as to the potential cost synergies and the
valuation gap between the parties.

On November 20, 2009, Mr. Allen and Mr. Breen discussed by telephone the status of the work performed by Tyco and Citi with respect to the
cost synergies and the valuation gap.

On the moming of November 25, 2009, Mr. Breen telephoned Mr. Allen. Mr. Breen advised Mr. Allen that Tyco was prepared to revise its
November 2, 2009 proposal in light of the discussions held the previous week in Dallas, Texas. Specifically, Tyco was prepared to increase the
proposed offer price to $42.00 per share of BHS common stock, comprised of $12.60 in cash and $29.40 in Tyco
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shares. The share component of the proposal would include a share price protection mechanism consisting of a floating exchange ratio within a
fixed 10%+/- range of Tyco share price movement between the signing and closing of the merger. Mr. Breen further proposed that the BHS's
shareholders would have the option to elect to receive 100% of the consideration in Tyco shares. Mr. Breen advised Mr. Allen that the reviscd
proposal was contingent upon the BHS board agreeing to move expeditiously towards negotiating a transaction, and requested a 30-day exclusivity
period to conduct due diligence and negotiate a transaction. Mr. Allen adviscd Mr. Breen that he would convene the BHS board to discuss the
revised proposal. Following the telephone call, Mr. Breen delivered a written proposal to Mr. Allen setting forth the terms identified in his call with
Mr. Allen. Additionally, Citi contacted Morgan Stanley to share its views of Tyco's revised proposal.

Later that day, Mr. Allen updated the BHS board with respect to Tyco's revised proposal, which call Mr. Davis and representatives of Morgan
Stanley and Fulbright & Jaworski also attended. The BHS board requested that a board meeting be scheduled for December 2, 2009 to evaluate
Tyco's revised proposal.

On December 1, 2009, representatives of Morgan Stanley and Citi met to discuss Tyco's revised proposal and to clarify certain aspects of such
proposal.

On December 2, 2009, the BHS board met at DFW Airport, Texas to discuss Tyco's revised proposal. Messrs. Davis, Lucht and Yevich, as well
as representatives of Morgan Stanley and Fulbright & Jaworski were in attendance. Mr. Allen reviewed with the BHS board the status of the
discussions with Tyco and the terms contained in Tyco's revised proposal. Mr. Lucht reviewed the financial forecast prepared by BHS management
for certain key operating metrics under the BHS standalone plan. Representatives of Morgan Stanley further reviewed with the BHS board the
revised Tyco proposal, Tyco's market valuation, BHS's forecast financial profile as compared to market analyst projections, an evaluation of the
valuation of BHS under various valuation methodologics and the range of such valuation as compared to Tyco's revised proposal. Morgan Stanley
further reviewed a list of other potential suitors and their assessment of the prospects of such suitors pursuing a potential transaction with BHS.
Representatives of Fulbright & Jaworski reviewed with the BHS board their fiduciary duties, as well as legal and strategic issucs associated with the
Tax Matters Agreement and their implications with respect to potential negotiations with Tyco. After careful review and consideration, the BHS
board determined that the proposed cash/share consideration mix, the share price protection mechanism and an exclusivity period limited to
approximately two weeks would be acceptable, but only in the event that Tyco increased its offer price and included an option to allow BHS
shareholders to elect to receive all cash consideration up to an aggregate cap amount of cash consideration. The BHS board then instructed
Mr. Allen to advise Tyco of its determination with respect to the transaction structure, and to advise Mr. Breen that they would be willing to
proceed with negotiations on an exclusive basis if Tyco increased its proposed offer price to $44.00 per share of BHS common stock.

On December 4, 2009, Mr. Allen telephoned Mr. Breen. Mr. Allen advised Mr. Breen that the proposed transaction consideration structurc was
acceptable to the BHS board, provided that Tyco agree to an option that would allow BHS shareholders to elect all cash consideration for their BHS
common stock, up to an aggregate cap amount of cash consideration. Mr. Allen further advised Mr. Breen that the BHS board was willing to
proceed with negotiations on an exclusive basis, but only if Tyco increased its proposed offer price to $44.00 per share of BHS common stock.

Mr. Breen advised Mr. Allen that he would respond shortly. Additionally, representatives of Morgan Stanley contacted Citi to reitcrate the position
of the BHS board.

On December 7, 2009, Mr. Breen telephoned Mr. Allen and advised him that Tyco was in general agreement with the consideration structure,
but that its best and final offer was $42.50 per share of BHS common stock. Citi contacted Morgan Stanley to reiterate this message.

4

Broadview 000053




Table of Contents

On December 8, 2009, the BHS board met to discuss the latest developments conceming the negotiations with Tyco. Mr. Davis, and
representatives of Morgan Stanley and Fulbright & Jaworski were in attendance. Mr. Allen updated the BHS board with respect to Tyco's revised
proposal of $42.50 per share. Morgan Stanley provided the BHS board its perspectives on the proposed offer price and how such price compared to
Morgan Stanley's analysis of the valuation range for BHS. Morgan Stanley further discussed various options to consider with respect to
responding to Tyco and the risk analysis surrounding each approach. After discussion, the BHS board directed Mr. Allen to advise Mr. Breeu that
it was willing to proceed with negotiations on an exclusive basis with Tyco at the $42.50 price level, but only with the understanding that the
definitive merger agreement would contain flexibility for the BHS board to evaluate and accept a "superior proposal” following the execution of the
definitive agreement and that the required consent would be obtained from BCO before signing the definitive agreement.

On December 9, 2009, Mr. Allen telephoned Mr. Breen to advise him of the above conditions on which the BHS board was willing to proceed
on an exclusive basis at the $42.50 price per share proposed by Tyco. Mr. Breen and Mr. Allen then made arrangements to begin the diligence and
negotiation process following the execution of an exclusivity agreement.

Later that day, Morgan Stanley forwarded a draft exclusivity agreement to Citi, which provided for a two-week exclusivity period. On
December 10 and December 11, 2009, representatives of Fulbright & Jaworski and Simpson Thacher negotiated the provisions of the exclusivity
agreement. On December 11, 2009, the parties entered into the exclusivity agreement providing for exclusivity through December 23, 2009.

On the evening of December 11, 2009, representatives of Fulbright & Jaworski provided a draft merger agreement to Simpson Thacher. The
provisions of the draft merger agreement contained customary representations, warranties and covenants for transactions of this nature, and
included a "fiduciary out" with respect to discussions involving a "superior proposal,” a "fiduciary termination right” in favor of BHS in the event
of its acceptance of a "superior proposal,” provisions enabling the BHS board to change its recommendation to the BHS sharcholders with respect
to the transaction in compliance with its fiduciary duties, and a proposed termination fee of $45 million.

During the weck of December 14, 2009, a virtual data room consisting of relevant diligence matenals organized and prepared by BHS was

opened for Tyco and its representatives to begin due diligence. During that week, representatives of Tyco and its advisors as well as BHS and its
advisors conducted due diligence.

On December 15, 2009, representatives of Fulbright & Jaworski received proposed changes to the draft merger agreement from Simpson
Thacher. The revised draft, among other things, proposed restrictions on BHS with respect to considering a "superior proposal,” limited the terms
under which the BHS board could change its recommendation of the transaction to the BHS shareholders, requested a "match right” for Tyco with
respect to "superior proposals,” added additional termination rights in favor of Tyco, proposed a termination fee of $60 million payable to Tyco
upon termination of the merger agreement in connection with a "superior proposal,” and added as a closing condition that the BCO consent under
the applicable spin-off documents had been received and remained in effect.

On December 18, 2009, representatives of Fulbright & Jaworski provided a revised draft of the merger agreement to Simpson Thacher, which,
among other things, reverted to BHS's original position with respect to BHS's consideration of "superior proposals,” the terms under which the BHS
board could change its recommendation with respect to the transaction, the proposed termination fee of $45 million payable to Tyco upon
termination of the merger agreement in connection with a "superior proposal,” and the removal of the closing condition regarding the BCO consent.
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On December 20, 2009, Simpson Thacher delivered a list of the material open issues in the merger agreement from Tyco's perspective.

On December 21, 2009, Mr. Alleﬁ, Mr. Yevich, Mr. Lucht, as well as representatives of Morgan Stanley and Fulbright & Jaworski, discussed
with Mr. Coughlin and other executives of Tyco various due diligence matters with respect to Tyco.

On December 21, 2009, Simpson Thacher delivered proposed revisions to the non-solicitation covenant and the termination provisions of the
draft merger agreement. Later that day, representatives of Fulbright & Jaworski and BHS, on the one hand, and representatives of Simpson Thacher
and Tyco, on the other hand, negotiated the terms of such provisions and certain other material terms of the merger agreement.

In the morning on December 22, 2009, Mr. Breen telephoned Mr. Allen to discuss Tyco's views as to the material open issues in the merger
agreement and advised Mr. Allen that Simpson Thacher would be providing a revised draft of the merger agreement later that day. Later that day,
Simpson Thacher provided representatives of Fulbright & Jaworski a revised draft of the merger agreement containing Tyco's positions on the
material open issues, including among other things, the restrictions contained in the non-solicitation and termination provisions of the merger
agreement. In particular, Tyco continued to limit the BHS board's ability to change its recommendation solely to situations involving a "superior
proposal," proposed a "match right” for Tyco, continued to request a termination fee of $60 million and included certain additional termination
triggers for Tyco and fee provisions, as well as the closing condition regarding the BCO consent.

On the moming of December 23, 2009, Mr. Allen and Mr. Breen discussed the open items to be discussed between the Tyco team and the BHS
team later that morning. Later that morning, a telephone conference between Messs. Breen and Coughlin, Ms. Reinsdorf, Mark Armstrong, Vice
President of Mergers & Acquisitions, and a representative of Citi, on the one hand, and Messrs. Allen and Davis and a representative of Morgan
Stanley, on the other hand, was held to discuss the material open issues under the draft merger agreement, including the proposed closing
condition relating to the BCO consent, the termination fee amount, and the non-solicitation and termination provisions (including Tyco's proposed
restrictions on the ability of the BHS board to change its recommendation solely in situations involving a "superior proposal”). Later that day,
representatives of Fulbright & Jaworski delivered to Simpson Thacher BHS's revised proposal with respect to the non-solicitation and termination
provisions of the merger agreement. In particular, the revised proposal included the ability of the BHS board to change its recommendation to the
BHS shareholders in response to an "intervening event" if the failure to do so would be inconsistent with its fiduciary duties to the BHS
shareholders. Representatives of Fulbright & Jaworski and Simpson Thacher negotiated the revised provisions later that evening.

On December 24, 2009, representatives of Fulbright & Jaworski and Simpson Thacher discussed the open issues under the merger agreement.

On December 26, 2009, representatives of Fulbright & Jaworski provided a revised draft of the merger agreement to Simpson Thacher
addressing certain other provisions of the merger agreement.

During the week of December 28, 2009, at the direction of representatives of Simpson Thacher and Fulbright & Jaworski, Swiss counsel for
Tyco and BHS discussed various mechanics under Swiss law with respect to the proposed transaction and other provisions of the proposed merger
agreement that implicated Swiss law.

On December 28 and 29, 2009, representatives of Fulbright & Jaworski conducted due diligence on Tyco at Tyco's headquarters for the L.S. in
Princeton, New Jersey.
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On the morning of December 28, 2009, Mr. Breen telephoned Mr. Allen to discuss Tyco's views with respect to the material open issues in the
draft merger agreement.

On Decerber 29, 2009, representatives of Fulbright & Jaworski and Simpson Thacher and the respective special Virginia counsel of BHS and
Tyco discussed and negotiated various portions of the merger agreement.

On the moming of December 30, 2009, Mr. Breen contacted Mr. Allen and advised him that Tyco was continuing to evaluate the material open
issues in the merger agreement. Mr. Breen advised that such evaluation would continue over the weekend, but that Simpson Thacher would
provide a revised draft of the merger agreement later that day addressing provisions of the merger agreement other than the material open issues.
During that day, representatives of Fulbright & Jaworski and Simpson Thacher negotiated these other provisions of the merger agreement. Late that
evening, Simpson Thacher provided a revised draft of the merger agreement to representatives of Fulbright & Jaworski reflecting Tyco's proposed
revisions, other than with respect to the material open issues.

On January 4, 2010, Mr. Breen telephoned Mr. Allen to advise him that Tyco would be proposing compromise positions to the material open
issues in a revised draft of the merger agreement which would arrive later in the day. Later that evening, Simpson Thacher provided a revised draft
of the merger agreement to representatives of Fulbright & Jaworski, reflecting among other things revisions to the non-solicitation covenant to
include the ability of the BHS board to change its recommendation due to a defined "intervening event," and proposed a termination fee of
$100 million payable to Tyco in such instance.

On January 5, 2010, representatives of Fulbright & Jaworski and Simpson Thacher negotiated various provisions in the revised draft of the
merger agreement. Later that day, Messrs. Allen and Davis and a representative of Morgan Stanley, on the one hand, and Ms. Reinsdorf,
Mr. Armstrong and Mr. Joseph Braun, Senior Corporate Counsel, Mergers & Acquisitions for Tyco, on the other hand, negotiated the remaining
material issues under the merger agreement, which included the resolution of the amount of the termination fee payable to Tyco in the event the
BHS board changed its recommendation due to a defined "intervening event" equal to $87.5 million and the requirement that the BCO consent be
obtained prior to execution of the merger agreement and that the consent remain in effect through closing of the transaction. Later that evening,
representatives of Fulbright & Jaworski provided to Simpson Thacher comments to the draft merger agreement reflecting the discussions held that
day.

On January 6, 2010, the BHS board met to discuss the status of the negotiations with Tyco and the provisions of the merger agreement.
Representatives of Morgan Stanley and Fulbright & Jaworski were in attendance. Mr. Allen advised the BHS board of the status of the discussions
with Tyco and the advanced stages of the negotiations of a definitive merger agreement. Representatives of Morgan Stanley reviewed for the
members of the BHS board various aspects of Tyco's offer and the status of the negotiations of the merger agreement. Representatives of
Fulbright & Jaworski then reviewed with the BHS board the material terms of the draft merger agreement and the proposed consent to the
transaction that would be forwarded to BCO seeking its consent to the assignment to Tyco of BHS' rights and obligations under the spin off
documentation as well as its acceptance of the Fulbright & Jaworski tax opinion to be delivered under the Tax Matters Agreement. The BHS board
then authorized Mr. Allen to contact Michael Dan, Chairman, President and Chief Executive Officer of BCO, to discuss such matters.

On the evening of January 6, 2010, Simpson Thacher provided to representatives of Fulbright & Jaworski a revised draft of the merger
agreement. Throughout the day on January 7, 2010, representatives of Simpson Thacher and Fulbright & Jaworski negotiated various minor issues
in the merger agreement. That afternoon, Mr. Allen and Mr. Breen discussed the proposed consent from BCO and Mr. Allen's anticipated contact
with Mr. Dan. Early that evening, Mr. Allen contacted
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Mr. Dan. Following that call, representatives of Fulbright & Jaworski forwarded to BCO a proposed confidentiality agreement to be entered into
among BCO, BHS and Tyco.

On January 8, 2010, BCO, BHS and Tyco executed the confidentiality agreement. That evening, representatives of Fulbright & Jaworski
forwarded to BCO the proposed consent to be executed by BCO together with the draft Fulbright & Jaworski tax opinion to be delivered under the
Tax Matters Agreement and the accompanying certifications underlying that opinion.

On January 13, 2010, Tyco's board of directors held a regularly scheduled Board meeting, at which representatives of Simpson Thacher and Citi
were in attendance. As part of this meeting, members of Tyco's senior management team, including Messrs. Breen, Coughlin, Reinsdorf and
Armstrong, together with representatives of Simpson Thacher and Citi, updated and reviewed with the Tyco board the rationale for and terms of the
proposed transaction, including the material terms of the merger agreement and the financial terms of the transaction, including the anticipated
financial impact of the transaction on Tyco. Following discussion among the Tyco board, its senior management, and its advisors, the Tyco board
approved the transaction with BHS, subject to final approval of the merger agreement by Messrs. Breen and Coughlin upon receipt by BHS of the
BCO consent.

From January 13, 2010 through January 15, 2010, representatives of Fulbright & Jaworski, Simpson Thacher, and McDermott Will & Emery,
special tax counsel to Tyco, on the one hand, and representatives of Cravath, Swaine & Moore LLP, counsel to BCO, on the other hand, negotiated
the terms of the BCO consent, the proposed Fulbright & Jaworski tax opinion and the underlying certificates.

In the evening of January 15, 2010, Fulbright & Jaworski rendered its opinion contemplated by the Tax Matters Agreement, and BCO, BHS and
Tyco executed the BCO consent.

Over the weekend of January 16 and 17, 2010, representatives of Fulbright & Jaworski and Simpson Thacher finalized the terms of the merger
agreement.

On the afternoon of January 17, 2010, Mr. Davis and representatives of Fulbright & Jaworski, on the one hand, and Ms. Reinsdorf and
representatives of Simpson Thacher, on the other hand, conducted a bring-down diligence call with respect to Tyco.

On the moming of January 18, 2010, the BHS board met to discuss the proposed transaction. Mr. Davis, along with representatives of
Fulbright & Jaworski and Morgan Stanley were in attendance. Mr. Allen updated the Board on the receipt of the BCO consent. Representatives of
Morgan Stanley reviewed with the BHS board the financial terms of the proposed transaction, information with respect to Tyco and the financial
due diligence performed on Tyco. Representatives of Fulbright & Jaworski reviewed with the BHS board its fiduciary duties, the terms of the
transaction and the legal due diligence performed on Tyco. Morgan Stanley delivered its oral opinion to the BHS board, subsequently confirmed in
writing as of the same date, to the effect that, as of the date of the opinion, based upon and subject to the assumptions, limitations, qualifications
and conditions set forth in the opinion, the merger consideration to be received by the holders of the shares of BHS common stock pursuant to the
merger agreement was fair, from a financial point of view, to such holders. The BHS board unanimously determined it to be in the best interests of
BHS and its shareholders, and declared it advisable, to enter into the merger agreement, adopted and approved the merger agreement and the
transactions contemplated thereby and approved the merger, and recommended that the BHS shareholders approve the merger agreement, the
merger and the plan.

Later that morning, a merger agreement in the form approved by the BHS board was executed by representatives of BHS and Tyco. That
afternoon, Tyco and BHS issued a joint press release announcing the proposed transaction.
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BHS's Reasons for the Merger; Recommendation of the BHS Board of Directors

The BHS board, acting with the advice and assistance of BHS senior management and its outside financial and legal advisors, carefully
evaluated the merger agreement and the related transactions. The BHS board unanimously (a) determined that it is in the best interests of BHS and
the BHS shareholders, and declared it advisable, to enter into the merger agreement, (b) adopted and approved the merger agreement and the
transactions contemplated thereby and approved the merger, and (c) recommended that the BHS shareholders approve the merger agreement, the
merger, and the plan. The BHS board makes no recommendation as to the form of consideration the BHS shareholders should elect to receive.

In the course of reaching its determination, the BHS board considered a number of factors. The material factors that the directors considered,
and that they believe supported the decision to approve the merger, were:

. the directors' belief that the merger consideration that would be received by BHS sharcholders pursuant to the merger represented a
fair price for the shares of common stock of BHS;

. the current and historical market prices of BHS common stock, as well as the fact that the per share merger consideration represented
a premium of approximately 35% over the market closing price of $31.42 on January 15, 2010, the last trading day prior to the
announcement of the transaction;

. the directors' understanding of BHS's business, historical, current and projected financial performance, competitive and operating
environment, operations, prospects and management strengths, along with current trends in the industry in which BHS operates,
including the current competitive environment, as well as the execution risks associated with the foregoing;

. the risks, costs and uncertainty associated with BHS's initiative to introduce the new "Broadview Security" brand name and
establish a high level of brand awareness and responsiveness from potential customers, which initiative would require an investment
of an estimated incremental $60-$90 million over a period of two to three years;

. Morgan Stanley's opinion that, as of January 18, 2010, and based upon and subject to the assumptions, limitations, qualifications
and conditions set forth in its opinion, the merger consideration to be received by the holders of BHS shares of common stock
pursuant to the merger agreement was fair from a financial point of view to such holders (the written opinion of Morgan Stanley is
attached as Annex C to this proxy statement/prospectus and is discussed in further detail in the section titied "The Merger—
Opinion of BHS's Financial Advisor” beginning on page 51);

. the fact that all BHS shareholders have the opportunity to elect the form of consideration they would like to reccive in the form of
cash, Tyco stock, or a mix of cash and Tyco stock (subject to the proration and allocation limitations described in the section titled
"The Merger Agreement—Merger Consideration” beginning on page 71) which would allow BHS shareholders to choose a form of
consideration that would allow the BHS shareholders to either receive a certain cash value for their shares and monetize their
investment in BHS, participate in the potential future increase in value of an investment in Tyco, or dispose of their Tyco shares in
the public market;

. the fact that the cash consideration available to the BHS shareholders electing to only receive cash is fixed at $42.50 (subject to the
proration and allocation limitations described in the section titled "The Merger Agreement—Merger Consideration” beginning on
page 71) and the cash portion available to BHS shareholders electing to receive a mix of Tyco stock and cash is fixed at $12.75 (and is
not subject to proration), which assures that BHS shareholders that
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choose to receive cash will receive no less than 30% of the merger consideration in cash (assuming that Tyco's 10-day VWAP is
within the bounds of the collar);

. the fact that the exchange ratio for Tyco common shares to be received in the merger provides some certainty of value by floating
within a range of ten percent greater or ten percent less than Tyco's volume-weighted average stock price on the NYSE during the
ten trading day period ending on the last trading day prior to signing the merger agreement, which allows the value of the Tyco
shares to be received in the merger (based on Tyco's 10-day VWAP) to be fixed at $42.50 for stock-electing BHS shares and $29.75
for mixed electing (or non-electing) BHS shares, provided Tyco's 10-day VWAP is not less than $32.97 or more than $40.29;

. the fact that if Tyco's 10-day VWAP is more than $40.29, the value of the Tyco shares to be received in the merger will be more than
$42.50 for stock-electing BHS shares and $29.75 for mixed electing (or non-electing) BHS shares, allowing BHS shareholders who
make an election to receive some or all of their consideration in the form of Tyco common shares to participate in the upside of an
increase in the market price of Tyco common shares between the signing and closing of the merger;

. the financial analyses, information and perspectives provided to the BHS board by management and BHS's financial advisors;
. the fact that completion of the merger requires the approval of BHS shareholders;
. the terms and conditions of the merger agreement, including:
. the fact that no external financing is required for the merger and completion of the merger was not subject to any financing

contingencies and the assessment by the BHS board, after consultation with BHS management and Morgan Stanley, that
Tyco has the financial capability to fund the cash portion of the merger consideration;

. the limited number and the nature of the conditions to Tyco's and Merger Sub's obligation to complete the merger,;

. the fact that ADT Security Services, Inc. has agreed to be jointly and severally liable for damages that may be suffered by
BHS and the BHS shareholders in the event Tyco breaches its obligations under the merger agreement;

. the amount of the termination fee payable by BHS under the circumstances set forth in the merger agreement would be
unlikely to serve as a deterrent to third parties from proposing alternative acquisition transactions;

. the ability that BHS retains to provide confidential due diligence information to, and engage in discussions with, any third
party that makes an unsolicited bona fide written takeover proposal, provided that the BHS board determines in good faith,
after consultation with its outside counsel, that failure to take such action would be inconsistent with the BHS board's
fiduciary duties under applicable law and concludes in good faith, after consultation with its outside legal and financial
advisors, that the proposal constitutes a "superior proposal" or is reasonably likely to result in a "superior proposal” (see the
section titled "The Merger Agreement—No Solicitation of Offers by BHS" beginning on page 80);

. the fact that the BHS board may change or withdraw its recommendation regarding the merger if a superior transaction
proposal is received from a third party or in response to certain defined material developments or material changes in
circumstances, if in either case the BHS board determines that a failure to change its recommendation would be inconsistent
with its fiduciary duties under applicable law, subject to payment of a termination fee in certain circumstances;
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. the ability of the BHS board to terminate the merger agreement, subject to the payment of a termination fee, in order to enter
into a superior proposal if BHS has not willfully and materially breached any of the non-solicitation provisions of the merger
agreement and has complied with certain of the non-solicitation provisions, including those provisions allowing Tyco the
right to proposc amendments to the merger agreement in such a manner that the takeover proposal no longer constitutes a
superior proposal; and

. the conclusion of the BHS board that the termination fees and the circumstances under which such fees were payable were
reasonable in light of the benefits of the proposed merger and commercial practice (see the section titled "The Merger
Agreement---Termination Fees and Expenses” beginning on page 85);

. the structure of the merger, which is expected to qualify as a "reorganization” within the meaning of Section 368(a) of the Code.

The BHS board also considered a number of factors that they believed presented risks or otherwise weighed against procceding with the
merger, which were:

. the possibility that the merger may not be completed, or that completion may be unduly delayed, due to a failure to satisfy the
closing conditions for reasons that may or may not be beyond the control of BHS and Tyco;

. the restrictions contained in the merger agreement on the ability of the BHS board to actively solicit, furnish non-public information
regarding BHS in connection with, and engage in negotiations regarding, alternative proposals;

. the fact that BHS's officers and employees will have to focus extensively on actions required to complete the proposed merger,
which may divert their attention from the operations of BHS's business;

. the risk that regulatory agencies may not approve the merger or may impose terms and conditions on their approvals that would
either materially delay the closing of the merger or would materially impair the business operations of BHS or Tyco to the extent that
Tyco would not be required to close the merger under the terms of the merger agreement,

. the fact that the merger agreement provides for a maximum cash amount that will be paid by Tyco as merger consideration and that,
therefore, if BHS shareholders elect to receive, in the aggregate, a greater amount of cash consideration, the amount of cash received

by cash electing shareholders will be reduced on a pro rata basis such that they will receive a portion of their merger consideration in
the form of Tyco shares:

. the fact that, if the merger is completed, BHS will no longer exist as an independent company focused solely on the security system
monitoring services industry and BHS shareholders will be unable to participate in any future earnings growth or receive any benefit
from any future increase in the standalone value of BHS;

. the fact that, if the merger is completed (a) BHS sharecholders who elect to receive Tyco shares will participate in the future earnings
growth of a company that includes businesses in different industries with different growth rates than BHS's business and (b) BHS
shareholders who do not elect to receive Tyco common shares will not participate in any potential future earnings or growth of’
BHS's business and will not benefit from any potential appreciation that may be reflected in the value of Tyco's common shares;

. the fact that the Tyco shares to be received as consideration by BHS shareholders will be issued by a Swiss corporation and the
increased complexity associated with ownership of shares of a Swiss corporation;
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. the fact that if the volume-weighted average price of Tyco's stock on the NYSE during the ten trading day period ending on the
fourth full trading day prior to the closing date of the merger is less than $32.97, the value of the Tyco shares to be received in the
merger will be less than $42.50 for stock-electing BHS shares and $29.75 for mixed electing (or non-electing) BHS shares, allowing
BHS shareholders who make an election to receive some or all of their consideration in the form of Tyco common shares, or who
made a cash election but are to receive Tyco common shares due to an oversubscription for cash, to be subject to the downside of a
decrease in the market price of Tyco common shares between the signing and closing of the merger;

. the precise number of Tyco common shares and the precise value of the merger consideration that would be delivered at closing to
BHS shareholders who elect to receive stock consideration or mixed consideration, or who elect to receive cash consideration, but
will receive some stock consideration on a pro rata basis, cannot be determined until four business days prior to closing of the
merger, which means that BHS shareholders will vote to approve the merger, and may make their election with respect to the form of
consideration they would like to receive, prior to knowing the precise number of Tyco common shares and the precisc value of the
merger consideration that they will receive;

. the restrictions on the conduct of BHS's businesses prior to the completion of the merger, which, subject to specific limitations. may
delay or prevent BHS from taking certain actions during the time that the merger agreement remains in effect;

. the risk that while the merger is expected to be completed, there can be no assurance that all conditions to the parties' obligations to
complete the merger will be satisfied, and as a result, it is possible that the merger may not be completed even if approved by BHS's
shareholders; and

. the risks and costs to BHS if the merger does not close, including the diversion of management and employee attention, potential
effects on BHS's relationships with employees, suppliers, dealers and other business partners, the impact on trading prices for BHS
shares and direct costs incurred.

In addition, the directors were aware of and considered the interests that certain of BHS's directors and executive officers may have with
respect to the merger that differ from, or are in addition to, their interests as shareholders of BHS, as described in "The Merger— Interests of Certain
Persons in the Merger" below. The directors were also aware of and considered the fees that Morgan Stanley would be entitled to receive for the
services rendered by it in connection with the merger, including the rendering of its opinion, as described in "The Merger—Opinion of BHS's
Financial Advisor" beginning on page 51, and, in that regard, that Morgan Stanley's receipt of a significant portion of its compensation was
contingent on the successful completion of a transaction.

The foregoing discussion summarizes the material factors considered by the BHS directors in their consideration of the merger. After
considering these factors, as well as others, the BHS board concluded that the positive factors relating to the merger agreement and the merger
significantly outweighed the potential negative factors, and determined that the merger agreement and the merger were advisable and in the best
interests of BHS and its shareholders. In view of the wide variety of factors considered by the directors, and the complexity of these matters, the
BHS board did not find it practicable to quantify or otherwise assign relative weights to the foregoing factors. In addition, individual directors may
have assigned different weights to various factors. The BHS board unanimously recommended the merger agreement and the merger based upon
the totality of the information presented to and considered by it.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR THE PROPOSAL TO APPROVE THE MERGER
AGREEMENT, THE MERGER AND THE PLAN.
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Opinion of BHS's Financial Advisor

Under a letter agreement dated November 9, 2009, BHS retained Morgan Stanley to act as its financial advisor in connection with the
transaction. BHS selected Morgan Stanley to act as its financial advisor based on Morgan Stanley's qualifications, expertise and reputation and its
knowledge of the business and affairs of BHS. On January 18, 2010, Morgan Stanley rendered to BHS's board its oral opinion, subsequently
confirmed in writing, that, as of such date and based upon and subject to the limitations, qualifications and assumptions set forth in the written
opinion, the merger consideration to be received by the holders of shares of BHS's common stock pursuant to the merger agreement was fair from a
financial point of view to such holders.

The full text of the written fairness opinion of Morgan Stanley, dated January 18, 2010, is attached hereto as Annex C. The opinion sets
forth, among other things, the assumptions made, procedures followed, matters considered and qualifications and limitations on the scope of the
review undertaken by Morgan Stanley in rendering its opinion. You should read the entire opinion carefully and in its entirety. Morgan Stanley's
opinion is directed to BHS's board and addresses only the fairness from a financial point of view of the merger consideration to be received by the
holders of shares of BHS's common stock pursuant to the merger agreement as of the date of the opinion. It does not address any other aspect of
the merger and does not constitute a recommendation to the shareholders of BHS as to how to vote or act on any matter with respect to the
merger. The summary of the opinion of Morgan Stanley set forth in this proxy statement/prospectus is qualified in its entirety by reference to the
full text of the opinion.

In arriving at its opinion, Morgan Stanley, among other things:

. Reviewed certain publicly available financial statements and other business and financial information of BHS and Tyco, respectively;
. Reviewed certain internal financial statements and other financial and operating data concerning BHS;

. Reviewed certain financial projections prepared by the management of BHS;

. Reviewed information relating to certain strategic, financial and operational benefits anticipated from the merger, prepared by the

management of BHS;

. Discussed the past and current operations and financial condition and the prospects of BHS, including information relating to
certain strategic, financial and operational benefits anticipated from the merger, with senior executives of BHS;

. Discussed the past and current operations and financial condition and the prospects of Tyco with senior executives of Tyco;

. Reviewed the reported prices and trading activity for BHS's common stock and Tyco's common shares;

. Compared the financial performance of BHS and Tyco and the prices and trading activity of BHS's common stock and Tyco's
common shares with that of certain other publicly-traded companies comparable with BHS and Tyco, respectively, and their
securities;

. Reviewed the financial terms, to the extent publicly available, of certain comparable acquisition transactions;

. Reviewed the pro forma impact of the merger on Tyco's earnings per share;

. Participated in certain discussions and negotiations among representatives of BHS and Tyco and their financial and legal advisors;
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. Reviewed the merger agreement and certain related documents; and
. Performed such other analyses, reviewed such other information and considered such other factors as Morgan Stanley had deemed
appropriate.

In arriving at its opinion, Morgan Stanley assumed and relied upon, without independent verification, the accuracy and completeness of the
information that was publicly available or supplied or otherwise made available to it by BHS and Tyco and that formed a substantial basis for its
opinion. With respect to the financial projections, including information relating to certain strategic, financial and operational benefits and costs
anticipated from the merger, Morgan Stanley assumed that they had been reasonably prepared on bases reflecting the best currently available
estimates and judgments of the management of BHS of the future financial performance of BHS. In addition, Morgan Stanley assumed that the
merger would be consummated in accordance with the terms described in the merger agreement without any waiver, amendment or delay of any
material terms or conditions. Morgan Stanley assumed that in connection with the receipt of all the necessary governmental, regulatory or other
approvals and consents required for the proposed merger, no delays, limitations, conditions or restrictions would be imposed that would have a
material adverse effect on the contemplated benefits expected to be derived in the proposed merger.

In its opinion, Morgan Stanley noted that it is not a legal, tax or regulatory advisor and that as financial advisor it relied upon, without
independent verification, the assessment of BHS and Tyco and their legal, tax, or regulatory advisors with respect to such matters. Morgan Stanley
expressed no opinion with respect to the fairness of the amount or nature of the compensation to any of BHS's officers, directors or employees, or
any class of such persons, relative to the merger consideration to be received by the holders of shares of BHS's common stock in the transaction.
Morgan Stanley did not make any independent valuation or appraisal of the assets or liabilities of BHS, nor was it furnished with any such
appraisals. Morgan Stanley's opinion was necessarily based on financial, economic, market and other conditions as in effect on, and the information
made available to it as of, the date of the opinion. Events occurring after the date of the opinion may affect Morgan Stanley's opinion and the
assumptions used in preparing it, and Morgan Stanley did not assume any obligation to update, revise or reaffirm its opinion.

In arriving at its opinion, Morgan Stanley was not authorized to solicit, and did not solicit, interest from any party with respect to an
acquisition, business combination or other extraordinary transaction, involving BHS, nor did it negotiate with any parties other than Tyco.

The following is a brief summary of the material analyses performed by Morgan Stanley in connection with its oral opinion and the preparation
of its written opinion dated January 18, 2010. The various analyses summarized below were based on the merger consideration per share of BHS's
common stock of (1) $12.75 in cash plus (ii) Tyco common shares representing $29.75 of value, subject to the terms of the collar arrangements. The
prices of BHS's common stock and Tyco's common shares for these calculations were derived from the closing price of BHS's common stock on
January 15, 2010, and the aggregate 10-day volume-weighted average price of Tyco common shares as of January 15, 2010, respectively. Morgan
Stanley selected January 15, 2010 for the purpose of its analyses because that was the last trading day before the public announcement of the
transaction. This summary of financial analyses includes information presented in tabular format. In order to fully understand the financial analyses
used by Morgan Stanley, the tables must be read together with the text of each summary. The tables alone do not constitute a complete description
of the financial analyses. The analyses listed in the tables and described below must be considered as a whole; considering any portion of such
analyses and of the factor considered, without considering all analyses and factors, could create a misleading or incomplete view of the process
underlying Morgan Stanley's fairness opinion.
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Historical Public Market Trading Value

Morgan Stanley reviewed the historical trading prices and volumes for BHS's common stock and Tyco's common shares from October 17, 2008
(the date on which when-issued trading began for BHS in connection with its spin-off from The Brink's Company) through January 15, 2010 and
July 2, 2007 (the date of the completion of the spin-offs of Covidien plc. and Tyco Electronics Ltd.) through January 15, 2010, respectively. This
analysis showed that (i) the low and high daily closing prices of shares of BHS's common stock were $14.49 and $33.67, respectively; and (ii) the low
and high daily closing prices of shares of Tyco's common shares werc $15.65 and $53.36, respectively.

Securities Research Analysts' Future Price Targets

Morgan Stanley reviewed and analyzed the public market trading price targets for BHS's common stock prepared and published by equity
research analysts during the period from November 5, 2009 through December 17, 2009 (the date of the last available report prior to announcement
of the transaction). These targets reflected each analyst's publicly available estimate of the future public market trading price of BHS's common
stock at the end of the particular time period considered for each estimate.

Using a discount rate of 10%, based on an analysis of BHS's cost of equity, Morgan Stanley discounted these estimates to December 31, 2009,
to arrive at a range of present values of the equity analyst price targets for BHS's common stock of $32 to $37 per share. The 10% discount rate was
selected based on a cost of equity calculation that factored in BHS's "beta", which is a measure of a company's stock price volatility relative to the
overall market, a 6% assumed market risk premium and a market-based risk-free rate.

Morgan Stanley also reviewed and analyzed the public market trading price targets for Tyco's common shares prepared and published by
equity research analysts during the period from November 10, 2009 through January 7, 2010 (the date of the last available report prior to
announcement of the transaction). These targets reflected each analyst's publicly available estimate of the future public market trading price of
Tyco's common shares at the end of the particular time period considered for each estimate. Morgan Stanley noted that such analyst price targets
for Tyco's common shares ranged from $36 to $45 per share.

The public market trading price targets published by equity research analysts do not necessarily reflect current market trading prices for BHS's
common stock or Tyco's common shares and these estimates are subject to uncertainties, including the future financial performance of BHS, Tyco
and future financial market conditions.

Peer Group Comparison

Morgan Stanley reviewed and compared certain financial information of BHS with publicly-available information for peer group companies that
operate in and are exposed to similar lines of business as BHS, namely companies in the security sector generally. The peer group included:

. ADT Worldwide (a business unit of Tyco)
. The Brink's Company

. GA4S ple

. Garda World Security Corporation

. Loomis AB

. Monitronics International, Inc.
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. Prosegur Compania de Seguridad, S.A.
. Protection One, Inc.
. Securitas AB

Morgan Stanley also reviewed and compared certain financial information of Tyco with publicly-available information for peer group companies
that operate in and are exposed to similar lines of business as Tyco, namely diversified industrial companies. The peer group included:

. Danaher Corporation

. Dover Corporation

. Eaton Corporation

. Emerson Electric Co.

. Honeywell International Inc.
. Itlinois Tool Works Inc.

. Ingersoll-Rand plc

. ITT Corporation

. Parker-Hannifin Corporation
. Textron Inc.

. United Technologies Corporation

Morgan Stanley analyzed, among other things, (i) with respect to BHS, the current Aggregate Value (i.e., market value of equity adjusted for
capital structure) of each company expressed as a multiple of 2010 estimated earnings before expenses for interest, taxes, depreciation and
amortization (EBITDA), and (ii) with respect to Tyco, the market price per share of each company's common stock, expressed as a multiple of
estimated next twelve months (NTM) earnings per share. As of January 8, 2010, and based on publicly available estimates taken from securities
research analysts in the case of the comparable publicly traded companies, and from financial forecasts prepared by BHS management, in the case
of BHS, the low, high and median EBITDA multiples for BHS's peer group were 4.1x, 7.9x and 6.7x, respectively, and BHS's multiple was 5.9x. As of
January 8, 2010, and based on estimates of net earnings per share taken from securities research analysts, the median price/earnings multipie for
Tyco's peer group was 18.3x, and Tyco's multiple was 13.7x.

No company utilized in the public trading benchmark analysis is identical to BHS or Tyco. In evaluating the comparable companies, Morgan
Stanley made judgments and assumptions with regard to general business, economic, market and financial conditions and other matters, which are
beyond the control of BHS and Tyco, such as the impact of competition on the business of BHS, Tyco or the industry generally, industry growth
and the absence of any adverse material change in the financial condition of BHS, Tyco or the industry or in the financial markets in general, which

could affect the public trading value of the companies. Mathematical analysis (such as determining the median) is not in itself a meaningful method
of using comparable company data.

Hypothetical Future Stock Price Analysis

Morgan Stanley estimated a range of possible present values to BHS's shareholders of the estimated future stock price of BHS as a standalone
company. In order to estimate BHS's hypothetical future stock price, Morgan Stanley used BHS management's forecasts of (i) EBITDA for BHS on a
standalone basis for 2011 and 2012, and applied potential NTM EBITDA multiples for BHS ranging
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from 6.0x to 7.0x, and (ii) earnings per share for BHS on a standalone basis for 2011 and 2012, and applied potential NTM price/earnings multiples for
BHS ranging from 17.5x to 20.0x. Morgan Stanley then applied a 10% discount rate to calculate the present value of the hypothetical future price of
BHS's common stock. Morgan Stanley noted that the possible present values of the future stock price of BHS on a standalone basis ranged from
$34 to $41. The 10% discount rate was selected based on a cost of equity calculation that factored in BHS's "beta", which is a measure of a
company's stock price volatility relative to the overall market, a 6% assumed market risk premium and a market-based risk-free rate.

Discounted Cash Flow Analysis

Morgan Stanley performed a discounted cash flow analysis of BHS, which involves an analysis of the present value of estimated future cash
flows and a terminal value of BHS. Morgan Stanley calculated ranges of implied equity values per share for BHS based on discounted cash flow
analyses as of December 31, 2009, utilizing BHS's management forecast. Morgan Stanley utilized two methodologies in performing its analyses:

(i) calculation of the present value of estimated cash flows for a seven-year forecast period plus the present value of a terminal value at the end of
such period; and (ii) calculation of the present value of the forecasted cash flows associated with BHS's existing subscriber base plus the
forecasted cash flows associated with estimated new customers over a ten-year period. Where applicable, the terminal value was calculated by
applying a range of perpetual growth rates for free cash flow in the terminal year ranging from 1% to 2%. The unlevered free cash flows and the
terminal value (where applicable) were then discounted to present values using a range of discount rates, based on the weighted average cost of
capital of BHS, from 9% to 11%. Based on the calculations set forth above, this analysis implied a range for BHS's common stock of approximately
$36 to $54 per share. The 9% to 11% discount rate range was selected bascd on a (i) cost of debt calculation that factored in BHS's assumed current
cost of debt, (ii) cost of equity calculation that factored in BHS's "beta”, which is a measure of a company's stock price volatility relative to the
overall market, a 6% assumed market risk premium and a market-based risk-free rate, and (iii) a targeted capital structure.

Precedent Transaction Benchmarks

Using publicly available information, Morgan Stanley reviewed the terms of selected precedent transactions in which the targets were
companies or divisions that operate in and/or were exposed to similar lines of business as BHS. Morgan Stanley reviewed the price paid and
calculated the ratio of Aggregate Value to monthly recurring revenue ("MRR"), a frequently cited metric in the sccurity industry, of 15 selected
transactions since 2005 (listed below).
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For this analysis Morgan Stanley reviewed the following transactions:

Acquiror

Target

Date Announced

United Technologies Corporation
Prosegur Compania de Seguridad, S.A.
The Stanley Works

ADT (a subsidiary of Tyco)

Atine Group Oyj

ESML Intressenter

UE Waterheater Income Fund
United Technologies Corporation
Protection One, Inc.

The Stanley Works

Securitas AB

Koninklijke Philips Electronics NV
UE Waterheater Income Fund
Great Hill Partners

Devcon International Corp.

GE Security

Norsergel Vigilancia e Transporte de Valores Ltda

Sonitrol Corporation

Intercon Security and Security Services & Technologies

Turvatiimi Corp.
Securitas Direct
Voxcome Income Fund
Initial Electronic Security Group
Integrated Alarm Services Group
Honeywell Security Monitoring
Securitas Direct
Lifeline Systems Inc
Protectron
Central Security Group

Starpoint

November 12, 2009
July 1, 2009
June 11, 2008
April 14, 2008
February 28, 2008
February 4, 2008
April 16, 2007
March 30, 2007
December 20, 2006
December 13. 2006
February 9, 2006
January 18, 2006
June 29, 2005
January 31, 2005

January 24, 2005

For each of these transactions, Morgan Stanley reviewed the prices paid and analyzed the implied Aggregate Value of the acquired company as
a multiple of last twelve months (LTM) MRR. This analysis indicated multiples ranging from 27x to 69x LTM MRR for these transactions, with a
median multiple of 45x. Based on management's estimate of 2009 MRR for BHS of $44.2 million, the merger consideration implied a multiple of 42x.

No company or transaction utilized in the precedent transaction benchmark analysis is identical to BHS or the merger. In evaluating the
precedent transactions, Morgan Stanley made judgments and assumptions with regard to general business, economic, market and financial
conditions and other matters, which are beyond the control of BHS and Tyco, such as the impact of competition on the business of BHS, Tyco or
the industry generally, industry growth and the absence of any adverse material change in the financial condition of BHS, Tyco or the industry or in
the financial markets in general, which could affect the public trading value of the companies and aggregate values of the transactions to which
they are being compared. Mathematical analysis (such as determining the median) is not in itself a meaningful method of using precedent

transaction data.

Precedent Change of Control Premiums Analysis

Morgan Stanley performed a premiums paid analysis based upon the stock price premiums paid in selected public company transactions
globally that were announced between January 1, 2004 and January 8, 2010, in which the target company was publicly traded and the transaction

value was between $1 billion and $5 billion. Based on this analysis, Morgan Stanley concluded that the representative range of implied premiums to
the prices of publicly-traded target companies prior to announcement of a transaction was 25% to 40%.
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Morgan Stanley calculated the implied premium of the per share merger consideration based on the various periods noted below. The following
table summarizes Morgan Stanley's analysis:

Time Period Implied Premium
January: 15, 2010 closing price 35%
September 28, 2009 closing price 38%
Trailing 1 calendar month average volume-weighted average price 32%
Trailing 3 calendar month average volume-weighted average price 31%
Trailing 6 calendar month average volume-weighted average price 35%
Average of volume-weighted average prices since spin-off 68%
52-week high (December 2, 2009) 25%

No company or transaction utilized in the premiums paid analysis is identical to BHS, Tyco or the merger. In evaluating the precedent
transactions, Morgan Stanley made judgments and assumptions with regard to general business, economic, market and financial conditions and
other matters, which are beyond the control of BHS and Tyco, such as the impact of competition on the business of BHS, Tyco or the industry
generally, industry growth and the absence of any adverse material change in the financial condition of BHS, Tyco or the industry or in the financial
markets in general, which could affect the public trading value of the companies and the aggregate value of the transactions to which they are being
compared.

Pro Forma Analysis of the Transaction

Morgan Stanley analyzed the impact of the merger, pro forma as if the merger closed on January 1, 2010, on Tyco and observed that, based on
financial forecasts for Tyco, utilizing publicly available estimates taken from securities research analysts; estimates of transaction-related synergies,
prepared by BHS's management; and financial forecasts for BHS prepared by BHS's management, the transaction would result in accretion to GAAP
earnings per share for Tyco in calendar years 2010 and 2011.

In performing its analysis, Morgan Stanley made numerous assumptions with respect to industry performance, general business and economic
conditions and other matters, many of which are beyond the control of BHS or Tyco. Any estimates contained in Morgan Stanley's analysis are not
necessarily indicative of future results or actual values, which may be significantly more or less favorable than those suggested by the estimates.
These analyses were prepared solely as part of the analyses of Morgan Stanley of the faimess to BHS from a financial point of view of the merger
consideration to by Tyco and were conducted in connection with the delivery of Morgan Stanley's opinion to BHS's board.

General

In connection with the review of the merger by BHS's board, Morgan Stanley performed a variety of financial and comparative analyses for
purposes of rendering its opinion. The preparation of a financial opinion is a complex process and is not necessarily susceptible to a partial analysis
or summary description. In arriving at its opinion, Morgan Stanley considered the results of all of its analyses as a whole and did not attribute any
particular weight to any analysis or factor it considered. Morgan Stanley believes that selecting any portion of its analyses, without considering all
analyses as a whole, would create an incomplete view of the process underlying its analyses and opinion. In addition, Morgan Stanley may have
given various analyses and factors more or less weight than other analyses and factors, and may have deemed various assumptions more or less
probable than other assumptions. As a result, the ranges of valuations resulting from any particular analysis described above should not be taken
to be Morgan Stanley's view of the actual value of BHS. In performing its analyses, Morgan Stanley made numerous assumptions with respect to
industry performance, general business and economic, market and financial conditions and other matters. Many of these assumptions are beyond
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the control of BHS and Tyco. Any estimates contained in Morgan Stanley's analyses are not necessarily indicative of future results or actual
values, which may be significantly more or less favorable than those suggested by such estimates.

Morgan Stanley conducted the analyses described above solely as part of its analysis of the fairness of the merger consideration pursuant to
the merger agreement from a financial point of view to holders of shares of BHS's common stock and in connection with the delivery of its opinion
to BHS's board. These analyses do not purport to be appraisals or to reflect the prices at which shares of common stock of BHS might actually
trade.

Morgan Stanley's opinion and its presentation to BHS's board was one of many factors taken into consideration by BHS's board in deciding to
approve, adopt and authorize the merger agreement. Consequently, the analyses as described above should not be viewed as determinative of the
opinion of BHS's board with respect to the merger consideration or of whether BHS's board would have been willing to agree to a different merger
consideration. The merger consideration was determined through arm's-length negotiations between BHS and Tyco and was approved by BHS's
board. Morgan Stanley provided advice to BHS during these negotiations. Morgan Stanley did not, however, recommend any specific merger
consideration to BHS or that any specific merger consideration constituted the only appropriate merger consideration for the merger.

Morgan Stanley's opinion was approved by a committee of Morgan Stanley investment banking and other professionals in accordance with its
customary practice.

Morgan Stanley is a global financial services firm engaged in the securities, investment management and individual wealth management
business. Its securities business is engaged in securities underwriting, trading and brokerage activities, foreign exchange, commodities and
derivatives trading, prime brokerage, as well as providing investment banking, financing and financial advisory services. Morgan Stanley, its
affiliates, directors and officers may at any time invest on a principal basis or manage funds that invest, hold long or short positions, finance
positions, and may trade or otherwise structure and effect transactions, for their own account or the accounts of its customers, in debt or equity
securities or loans of Tyco, BHS, or any other company, or any currency or commodity, that may be involved in this transaction, or any related
derivative instrument. During the two-year period prior to the date of Morgan Stanley's opinion, Morgan Stanley provided financial advisory and
financing services unrelated to the merger to each of BHS and Tyco.

Under the terms of its engagement letter, Morgan Stanley provided BHS with financial advisory services in connection with the merger for
which it will be paid approximately $17.6 million, a significant portion of which is contingent upon, and will become payable upon, completion of the
merger. BHS has also agreed to reimburse Morgan Stanley for its expenses incurred in performing its services. In addition, BHS has agreed to
indemnify Morgan Stanley and its affiliates, their respective directors, officers, agents and employees and each person, if any, controlling Morgan
Stanley or any of its affiliates against certain liabilities and expenses, including certain liabilities under the federal securities laws, related to or
arising out of Morgan Stanley's engagement.

Tyco's Reasons for the Merger

In deciding to acquire BHS, Tyco and its board of directors believe that the addition of BHS will provide a positive opportunity for Tyco to
enhance its presence in the residential and small business security industry and to broaden the overall sales, installation and service capabilities of
its ADT Worldwide business, allowing Tyco to generate new high quality accounts in both residential and small business. In particular, Tyco and
its board of directors considered that, among other things:

. the merger is consistent with Tyco's strategic focus and, if completed, will strengthen Tyco's position in its security business, which
is one of the core platforms it has targeted for growth, increase Tyco's presence in the competitive North America residential and
small business security industry and complement Tyco's focus on recurring revenue performance through
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expanding and maintaining its customer base, expanding service offerings, and managing subscriber acquisition costs;

. BHS's business has a strong operating platform, is well-managed and has attractive margins, making it a positive fit with Tyco's ADT
Worldwide business;

. the addition of BHS would provide ADT Worldwide with approximately 1.3 million récurring revenue accounts and qualified sales,
installation and service teams that could help broaden ADT Worldwide's installation and service capability and create opportunities
to generate new, quality accounts; and

. the merger is expected to result in substantial synergies by the second year after completion, driven by operating and tax efficiencies
and cost reductions.

Interests of Certain Persons in the Merger

BHS's executive officers and directors have financial interests in the merger that are different from, or in addition to, their interests as BHS
shareholders generally. The members of the BHS board were aware of and considered these interests, among other matters, in evaluating the merger
agreement, the merger and the plan, and in recommending that the BHS shareholders approve the merger agreement, the merger and the plan.

The BHS board consists of six directors: Robert B. Allen, John S. Brinzo, Michael S. Gilliland, Lawrence J. Mosner, Carl S. Sloanc and Carroll R.
Wetzel, Jr.

References in this section to BHS's "executive officers" refer to the following individuals: Robert B. Allen, John S. Davis, Shawn L. Lucht,
Steven E. Neace, Stacey V. Rapier, Dwayne R. Sigler, Robert D. Trotter, Carole Vanyo and Stephen C. Yevich. Mr. Sigler, the former Senior Vice
President, Marketing of BHS, resigned his positions with BHS and its subsidiaries effective January 8, 2010. As a result of such resignation,
Mr. Sigler is not entitled to any payments or benefits under the change in control agreements described below.

Change in Control Agreements

Agreements between BHS and each of its executive officers provide for change in control severance benefits in the event of certain qualifying
terminations of employment in connection with or following a change in control. Completion of the merger will constitutc a change in control for
purposes of the change in control agreements.

These agreements provide generally that the applicable executive's position, duties, responsibilities and location will be commensurate in all
material respects during the 12-month period following the change in control (the "covered period”). The agreements also provide for certain
minimum guarantecd compensation opportunities during the covered period (including base salary, annual target bonus, long-term incentive
opportunities and participation in benefit plans).

Under the agreements, if during the covered period, BHS or its successor terminates the executive other than for cause, death or incapacity, or
the executive terminates employment for "good reason" (as defined in the agreements), BHS or its successor will pay the executive, in a lump-sum
cash payment, the aggregate of the following amounts: (i) the executive's carned but unpaid annual base salary through the date of termination;

(ii) the executive's annual target bonus, prorated based on the number of days worked in the year of termination; (iii) any accrued but unpaid
vacation pay; (iv) the executive's annual base salary plus the executive's annual target bonus; and (v) $25,000 (the estimated cost of reasonablc
outplacement services). For this purpose of the agreements, the executive's "annual target bonus” is the highest annual target bonus award under
the Key Employces Incentive Plan for the three calendar years ended prior to the change in control: provided that if the executive did not participate
in the Key Employees Incentive Plan for any of the last three calendar years preceding the change in control, the "annual target bonus" will be the
target award under the bonus plan in which the executive is participating on the date of the change in control. In addition, for the duration of the
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covered period, BHS or its successor will continue to provide medical and dental benefits to the executive and the executive's family.

The following table sets forth an estimate of the amounts payable to the executive officers under their respective change in control agreements,
assuming each executive officer incurred a qualifying termination of employment immediately following the effective time of the merger, which is
assumed for this purpose to occuron| ], 2010.

Estimated Amount of Estimated Value of
Name Cash Severance Other Benefits Total

Robert B. Allen [
John S. Davis [
Shawn L. Lucht [
Steven E. Neace [»
[
[
[
[

.
(S o R R W S WY

o "o
e e w
— 2

Stacey V. Rapier
Robert D. Trotter
Carole Vanyo
Stephen C. Yevich

(et e f— —— —
- .

— ey e —
»

Equity Compensation Awards

BHS's executive officers and non-employee directors participate in BHS's equity incentive plans under which stock options and restricted stock
units have been granted. As discussed under "The Merger—Treatment of BHS Options and Other Equity-Based Awards," at the effective time of
the merger, each outstanding and unexpired BHS stock option (other than those granted in 2010) will vest, become fully exercisable and convert into
options to purchase Tyco shares.

Stock Options

The following table sets forth the aggregate number of the outstanding and unexpired BHS stock options held by each of the executive officers
and members of the BHS board that would vest, become fully exercisable and convert into options with respect to Tyco shares at the effective time
of the merger (assuming the merger were to have closedon [ » ],2010). The estimated total consideration is based on the $[ - ]closing price of
Tyco common shares on the NYSEon[ + ],2010. However, the actual amount of merger consideration the executive officers and directors will
receive in exchange for the shares may vary and cannot be determined until the effective time of the merger.

Average
Exercise Price

No. of Shares Average No. of Options of Options

Subject to Exercise Price Subject to Subject to

Vested of Vested Accelerated Accelerated
Name_ Options Options Vesting Vesting Total Value
Robert B. Allen 156,059 - § 26.69 188,028 § 23.86 [*]
John S. Brinzo 23445 § 24,10 — — [*]
Lawrence J. Mosner 17,834 § 26.36 — — [+]
Carl S. Sloane 17,834 § 26.56 — — [
John'S. Davis — — 50,605 % 22.97 [
Shawn L. Lucht 22,665 § 26.08 42,632 § 22.67 [*]
Steven E. Neace 62,421 % 23.58 52293 § 23.79 [*]
Stacey V. Rapier 24,523 § 27.22 45,604 § 23.06 {+]
Dwayne R. Sigler(1) 26,753 § 26.69 — — [
Robert D. Trotter 19,320 § 26.23 45604 % 23.06 [+
Carole Vanyo 56,850 % 2439 52,293 §$ 23.79 [*]
Stephen C. Yevich 89,177 § 21.02 72,293 § 22.92 [*]

(N As a result of his resignation of employment on January 8, 2010, Mr. Sigler's options will expire if not exercised on or before
April 8, 2010.
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Restricted Stock Units

In addition, immediately prior to the effective time of the merger, each outstanding BHS restricted stock unit will become fully vested and, at the
effective time of the merger, convert into a restricted share unit with respect to Tyco shares. The following table sets forth the number of restricted
stock units held by each of the members of the BHS board that would become fully exercisable and convert into restricted share units with respect
to Tyco shares at the effective time of the merger (assuming the merger were to have closed on [+ 1, 2010). The estimated total consideration is
based on the $[ + ]closing price of Tyco shares on the NYSEon [ - ], 2010. However, the actual amount of merger consideration the dircctors
will receive in exchange for the shares may vary and cannot be determined until the effective time of the merger.

No. of Shares
Subject to

Restricted
Name_ Stock Units Total Value
John S: Brinzo 9,050 []
Michael S. Gilliland 9,050 []
Lawrence J. Mosner 9,050 []
Carl S. Sloane 9,050 [*]
Carroli R: Wetzel, Jr. 9,050 [l

Deferred Equity Arrangements

BHS's executive officers and non-employee directors also participate in BHS's deferred compensation plans under which they have received
rights to receive shares of BHS common stock. As discussed under "The Merger—Treatment of BHS Options and Other Equity-Based Awards," at
the effective time of the merger, each outstanding BHS deferred share unit will convert into, at Tyco's option, either:

. a right to receive a number of Tyco common shares equal to the product of (x) the number of shares of BHS common stock subject to
such deferred unit prior to conversion and (y) the exchange ratio applicable to a BHS shareholder making an all share election in
connection with the merger, deliverable to the executive at the time the corresponding BHS deferred share would have been
deliverable; or

. aright to receive a deferred compensation account under Tyco's supplemental savings and retirement plan with a notional balance
equal to the product of (x) the number of shares of BHS common stock subject to such deferred unit prior to conversion and
() $42.50 (the "SSSP account credit"), with the actual payment under the plan payable to the executive at the time the corresponding
BHS deferred share would have been deliverable.

The following table sets forth the number of deferred BHS units held by cach of BHS's executive officers and non-employee directors and the
estimated value of the Tyco deferred units or SSSP account credit, assuming a Tyco share price of $42.50. However, the actual payments to
executive officers and non-employee directors in respect of the deferred shares cannot be determined until the
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actual payment date, which will vary based on each executive's and non-employee director's clections made under the corresponding BHS deferred

share program.

Name

Robert B. Allen
John S. Brinzo
Lawrence J. Mosner
Carl S. Sloane
Carroll R. Wetzel, Jr.
John S. Davis
Shawn L. Lucht
Steven E. Neace
Stacey V. Rapier
Dwayne R. Sigler
Robert D. Trotter
Carole Vanyo
Stephen C. Yevich

Management Performance Improvement Plan

No. of Deferred Units Held

Value of Tyco Shares

or SSSP Account Credit

13,874.95
679.35
679.35
679.35
679.35

1,947.60
5,606.69
5,800.25
5,744.84

12,966.14

5,593.44
9,631.62
9,488.31

In the event of a change in control of BHS, all outstanding awards under the Management Performance Improvement Plan ("MPIP") will be
deemed to be earned at 150% of the specified target amount for the calendar year in which such change in control occurs. The merger will be
deemed to be a change in control for purposes of the MPIP. The table below sets forth the 2010 MPIP bonuses cach executive officer would be
entitled to receive if the merger is completed on or before December 31, 2010 as opposed to if a change in control did not occur during such time and
the performance targets for the 2008 to 2010 performance period under the MPIP were achieved. The MPIP bonus will be payable at the end of the

2010 performance period or, if earlier, on the date the executive's employment terminates.

2010 MPIP Target

150% of 2010 Target

Name Bonus(1) Bonus(2) Difference in Value(l)

Robert B. Allen $ 200,000 § 300,000 §$ 100,000

John S. Davis - — -

Shawn L. Lucht 30,000 45,000 15,000

Steven E. Neace 100,000 150,000 50,000

Stacey V. Rapier 50,000 75,000 25,000

Robert D. Trotter 50,000 75,000 25,000

Carole Vanyo 100,000 150,000 50,000

Stephen C. Yevich 100,000 150,000 50,000

(N Assumes no change in control occurs and performance targets for the 2008 to 2010 performance period are achieved.

(2) Assumes change in control occurs.

Indemnification and Insurance

The merger agreement provides that the certificate of incorporation and bylaws of the surviving entity in the merger will not, with respect to the
indemnification of directors, officers and employees, be amended, repealed or otherwise modified after the effective time of the merger in any manner
that would adversely affect the rights thereunder of persons, including current or former directors or

62

Broadview 000073



Tuble of Contents

officers of BHS and its subsidiaries, who were identified as prospective indemnitees under BHS's amended and restated articles of incorporation or
amended and restated bylaws in respect of acts or omissions occurring at or prior to the effective time of the merger.

Following the effective time of the merger, Tyco and the surviving entity in the merger are required to indemnify the directors and officers of
BHS and its subsidiaries to the fullest extent permitted by law with respect to any acts or omissions occurring at or prior to the effective time of the
merger or taken at the request of Tyco or otherwise under the merger agreement. Tyco is also required to maintain, for a period of six years from the
effective time of the merger, BHS's current directors' and officers' liability insurance policy (or policies with limits, terms and conditions that are no
less favorable) with respect to acts or omissions occurring prior to the effective time of the merger, subject to specified cost limitations.
Alternatively, Tyco may obtain a single premium six-year "tail" policy with respect to such directors' and officers' liability insurance with similar
policy limits, terms and conditions as those of the policy in effect on the date of the merger agreement, which is also subject to specified cost
limitations. )

Board of Directors of Tyco Following the Merger

Following the completion of the merger, Tyco's board of directors will remain unchanged. Information about the current Tyco directors and
executive officers can be found in the documents listed under the heading "Where You Can Find More Information” beginning on page 110.

Manner and Procedure for Exchanging Shares of BHS Common Stock

Included with the election form being mailed to holders of record of shares of BHS common stock as of the record date for the special meeting
are customary transmittal materials which set forth the procedures for deliveryto [« ], the exchange agent for the merger (or such other exchange
agent as Tyco may appoint prior to such mailing), of certificates or book-entry shares representing shares of BHS common stock. An election form
will only be considered properly completed (i) if accompanied by one or more certificates representing such holder's shares of BHS common stock,
duly endorsed in blank or otherwise in form acceptable for transfer on the books of BHS or (ii) upon receipt by the exchange agent of an "agent's
message" with respect to all of such holder's BHS book-entry shares, or such other evidence of transfer of such holder's book-entry shares as the
exchange agent may reasonably request, together with duly executed transmittal materials included with the election form. Promptly following the
closing of the merger, the exchange agent will pay to each such holder the merger consideration to which he or she is entitled.

As soon as reasonably practicable after the closing of the merger, the exchange agent will mail a separate form of letter of transmittal, as well as
instructions for use in effecting the surrender of certificates or book-entry shares evidencing shares of BHS common stock, to each holder of record
of BHS common stock as of the effective time of the merger for which a properly completed election form was not submitted by the election
deadline. Such holders will be paid the merger consideration to which they are entitled (which, because no timely election was made with respect to
such shares, will consist of a mix of share and cash consideration) promptly following the receipt by the exchange agent of such BHS stock
certificates or book-entry shares and a properly completed letter of transmittal. Until holders of certificate or book-entry shares previously
representing shares of BHS common stock have surrendered those certificates or book-entry shares for exchange, those holders will not receive
dividends or distributions on the shares of Tyco common shares into which those shares have been converted with a record date after the effective
time. When holders surrender those certificates or book-entry shares, they will receive any dividends or distributions on Tyco common shares with
a record date after the effective time of the merger and a payment date on or prior to the date of surrender.

Any Tyco common shares received as merger consideration will be issued in book-entry form and, as such, the conversion of any BHS book-
entry shares into Tyco common shares will occur
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automatically upon the closing of the merger (assuming a properly completed election form was submitted prior to the election deadline) or, if a
properly completed election form was not submitted prior to the clection deadline, upon the receipt by the exchange agent of a properly completed
letter of transmittal.

After the effective time of the merger, shares of BHS common stock will no longer be outstanding, will be automatically canceled and will cease
to exist and only represent the right to receive the merger consideration.

Regulatory Approvals Required for the Merger

Tyco and BHS have agreed to use their reasonable best efforts to obtain all governmental and regulatory approvals required to complete the
transactions contemplated by the merger agreement. These approvals include approval under, or notices pursuant to, the HSR Act. Under the HSR
Act and the rules promulgated by the FTC, the merger may not be completed by the parties until (1) certain information and materials are furnished
to the DOJ and the FTC and (2) the applicable waiting period under the HSR Act is terminated or expires. Tyco and BHS filed the required HSR
notification and report forms on February 2, 2010. If the DOJ or the FTC issues a Request for Additional Information and Documentary Material
prior to the expiration of the waiting period, the parties must observe a second 30-day waiting period, which would begin to run only after both
parties have substantially complied with the request for information, unless the waiting period is terminated earlicr or extended with the consent of
the parties.

Tyco and BHS also intend to make all required filings under the Securities Act and the Exchange Act relating to the merger, and obtain all other
approvals and consents which may be necessary to give effect to the merger.

For further information about the regulatory approvals required for the merger and the efforts required of the parties to obtain those approvals,
please read the sections titled "Risk Factors” and "The Merger Agreement - Agreement to use Reasonable Best Efforts With Respect to Certain
Matters" beginning on pages 25 and 78, respectively.

Expected Timing of the Merger

BHS and Tyco currently expect to complete the merger during the second-half of Tyco's fiscal year, which began on September 25, 2009,
subject to receipt of BHS shareholder approval and regulatory approvals and the satisfaction or waiver of other closing conditions. However, no
assurance can be given as to when, or if, the merger will occur. If the merger has not been completed by October 31, 2010 (or, if the applicable
waiting period under the HSR Act has expired or terminated within 50 days of such date, a datc that is 75 days after the date of such expiration or
termination of the waiting period (but not beyond January 14, 2011)), either Tyco or BHS may terminate the merger agreement, so long as the party
seeking to terminate has not breached the merger agreement and such breach caused the failure of the closing to occur by such time.

No Tyco Shareholder Approval Required

Tyco common shareholders are not required to approve the merger agreement, the merger or the issuance of Tyco common shares in
connection with the merger.
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Appraisal Rights

Under Virginia law, BHS shareholders do not have any appraisal rights with respect to the shares of BHS common stock they hold in
connection with the merger.

Merger Expenses, Fees and Costs

2

All fees and expenses incurred by Tyco and BHS in connection with the merger will be paid by the party incurring those fees or expenses,
whether or not the merger is complete. Upon termination of the merger agreement under certain circumstances, BHS will be required to pay Tycoa
termination fee of $45 million or $87.5 million. See "The Merger Agreement— Termination Fees and Expenses” beginning on page 85.

Accounting Treatment

In accordance with accounting principles generally accepted in the United States, or GAAP, Tyco will account for the merger using the
acquisition method of accounting for business combinations. Under this method of accounting, Tyco will record the acquisition based on the fair
value of the consideration given, which includes the market value of its shares issued in connection with the merger (based on the closing price of
Tyco's common shares on the closing date of the merger) and the cash consideration paid in the merger. Tyco will allocate the purchase price to the
identifiable assets acquired and liabilities assumed based on their respective fair values at the date of the completion of the merger. Any excess of
the value of consideration paid over the aggregate fair value of those net assets will be recorded as goodwill.

Material U.S. Federal Income Tax Consequences of the Merger

The following is a summary of the material U.S. federal income tax consequences of the merger. This discussion is based upon the Code,
Treasury regulations, judicial authorities, published positions of the IRS, and other applicable authorities, all as currently in effect and all of which
are subject to change or differing interpretations (possibly with retroactive effect). This discussion is limited to U.S. holders (as defined below) who
hold their shares of BHS common stock as capital assets for U.S. federal income tax purposes (generally, assets held for investment). This
discussion does not address the tax consequences applicable to BHS shareholders who are not U.S. holders, nor does it address all of the tax
consequences that may be relevant to any particular U.S. holder or U.S. holders who are subject to special treatment under U.S. federal income tax
laws, including, without limitation, financial institutions, insurance companies, partnerships and other pass-through entities, tax-exempt
organizations, regulated investment companies, real estate investment trusts, dealers in securities or currencies, U.S. persons whose functional
currency is not the U.S. dollar, traders in securities that elect to use a mark-to-market method of accounting, persons that hold BHS common stock
as part of a straddle, hedge, constructive sale or conversion transaction and U.S. holders who acquired their shares of BHS common stock through
the exercise of an employee stock option or otherwise as compensation.

If a partnership or other entity taxed as a partnership holds shares of BHS common stock, the tax treatment of a partner in the partnership
generally will depend upon the status of the partner and the activities of the partnership. Partnerships holding shares of BHS common stock and
partners in such partnerships should consult their tax advisors about the tax consequences of the merger to them.

This discussion does not address the tax consequences of the merger under state, local or foreign tax laws. This discussion also does not
address the tax consequences of any transaction other than the merger.

BHS SHAREHOLDERS ARE URGED TO CONSULT WITH THEIR OWN TAX ADVISORS AS TO THE TAX CONSEQUENCES OF THE
MERGER IN THEIR PARTICULAR CIRCUMSTANCES,
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INCLUDING THE APPLICABILITY AND EFFECT OF U.S. FEDERAL (INCLUDING THE ALTERNATIVE MINIMUM TAX), STATE, LOCAL OR
FOREIGN AND OTHER TAX LAWS AND OF CHANGES IN THOSE LAWS.

For purposes of this section, the term "U.S. holder" means a beneficial owner of BHS common stock who or that for U.S. federal income tax
purposes is (1) an individual who is a citizen or resident of the United States (including certain former citizens and former long-term residents), (2) a
corporation, or other entity treated as a corporation for U.S. federal income tax purposes, created or organized in or under the laws of the United
States or any state or the District of Columbia, (3) an estate that is subject to U.S. federal income tax on its income regardless of its source, or (4) a
trust (i) the substantial decisions of which are controlled by one or more U.S. persons and which is subject to the primary supervision ofa U.S.
court, or (ii) that has validly elected under applicable Treasury regulations to be treated as a U.S. person for U.S. federal income tax purposes.

Tax Consequences of the Merger Generally

The obligations of Tyco and BHS to complete the merger are conditioned on, among other things, the receipt by Tyco and BHS of tax opinions
from McDermott Will & Emery LLP and Fulbright & Jaworski L.L.P., respectively, dated the closing date of the merger, to the effect that, for U.S.
federal income tax purposes, (i) the merger will qualify as a "reorganization” within the meaning of Section 368(a) of the Code and (ii) each of Tyco,
Merger Sub and BHS will be "a party to a reorganization” within the meaning of Section 368(b) of the Code. These opinions will be subject to
customary qualifications and assumptions, including that the merger will be completed according to the terms of the merger agreement. In rendering
the tax opinions, each counsel may require and rely on representations of Tyco, Merger Sub, BHS, and the affiliates of Tyco, Merger Sub, and BHS,
to be delivered at the time of closing. If any such assumption or representation, without regard to any knowledge qualification, is or becomes
inaccurate, the U.S. federal income tax consequences of the merger could be adversely affected. Neither of these tax opinions will be binding on the
IRS. Neither Tyco nor BHS intends to request any ruling from the IRS as to the U.S. federal income tax consequences of the merger. Consequently,
no assurance can be given that the IRS will not assert, or that a court will not sustain, a position contrary to any of the tax consequences sct forth
below or any of the tax consequences described in the tax opinions.

In addition, in the event that the trading price of Tyco common shares were to decrease to a level such that the value of the total stock
consideration to be received by BHS shareholders represents less than 40% of the value of the overall merger consideration to be received by BHS
shareholders, the merger would be restructured so that Merger Sub or its subsidiary would merge with and into BHS, with BHS as the surviving
entity of the merger and a wholly owned subsidiary of Tyco. Upon such restructuring, the merger would no longer qualify as a "reorganization”
under the Code, and each U.S. holder who exchanges shares of BHS common stock in the merger would recognize gain or loss for U.S. federal
income tax purposes equal to the difference between (a) the sum of the amount of cash received and the fair market value of the Tyco common
shares received in exchange for such shares and (b) such U.S. holder's basis in such shares immediately prior to the merger.

The following discussion assumes that the merger qualifies as a "reorganization" within the meaning of Section 368(a) of the Code and that
each of Tyco, Merger Sub and BHS is "a party to a reorganization" within the meaning of Section 368(b) of the Code.

Tax Consequences of the Merger for Tyco, Merger Sub, Tyco Shareholders and BHS
No gain or loss will be recognized by Tyco, Merger Sub, Tyco shareholders, or BHS.
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Tax Consequences of the Merger for U.S. Holders of BHS Common Stock

The U.S. federal income tax consequences of the merger to a U.S. holder of shares of BHS commeon stock will depend on whether such U.S.
holder receives cash, Tyco common shares or a combination of cash and Tyco common shares in exchange for such U.S. holder's shares of BHS
common stock. At the time a U.S. holder makes a cash or stock election pursuant to the terms of the merger agreement, such U.S. holder will not
know whether, and to what extent, the proration provisions of the merger agreement might alter the mix of consideration such U.S. holder will
receive. As aresult, the U.S. federal income tax consequences to such U.S. holder will not be ascertainable with certainty until such U.S. holder
knows the precise amount of cash and Tyco common shares that such U.S. holder will receive pursuant to the merger.

Exchange of Shares of BHS Common Stock Solely for Tyco Common Shares

Except as discussed below, sce "—Cash in Lieu of Fractional Tyco Common Shares," a U.S. holder who exchanges all of its shares of BHS
common stock solely for Tyco common shares in the merger will not recognize gain or loss in connection with such exchange.

A U.S. holder's aggregate tax basis in the Tyco common shares received in the merger, including any fractional Tyco common shares deemed
received by the U.S. holder under the treatment discussed below in "-—Cash in Lieu of Fractional Tyco Common Shares," generally will equal such
U.S. holder's aggregate tax basis in the shares of BHS common stock surrendered by such U.S. holder in the merger. The holding period for the
Tyco common shares received by such U.S. holder in the merger, including any fractional shares deemed received by the U.S. holder under the
treatment discussed below in " - -Cash in Lieu of Fractional Tyco Common Shares," generally will include the holding period for the shares of BHS
common stock exchanged therefor.

In the case of any U.S. holder who acquired different blocks of shares of BHS common stock at different times and at different prices, such U.S.
holder should consult its tax advisor with regard to identifying the bases or holding periods of the particular Tyco common shares received in the
merger.

Exchange of Shares of BHS Common Stock Solely for Cash

A U.S. holder who exchanges all of its shares of BHS common stock solely for cash in the merger generally will recognize capital gain or loss
equal to the difference between the amount of cash received by such U.S. holder and the U.S. holder's adjusted tax basis in the shares of BHS
common stock exchanged therefor. Such capital gain or loss generally will be long-term capital gain or loss if the U.S. holder held the shares of BHS
common stock for more than one year as of the date of the merger. The deductibility of capital losses may be subject to limitations.

In the case of any U.S. holder who acquired different blocks of shares of BHS common stock at different times and at different prices, any gain
or loss will be determined separately for cach identifiable block of shares exchanged in the merger.

Exchange of Shares of BHS Common Stock for a Combination of Tyco Common Shares and Cash

Except as discussed below with respect to dividend treatment and cash received in lieu of fractional Tyco common shares, a U.S. holder who
exchanges shares of BHS common stock for a combination of Tyco common shares and cash will recognize gain (but not loss) equal to the lesser of
(i) the excess, if any, of the amount of cash plus the fair market value of any Tyco common shares received in the merger, over such U.S. holder's
adjusted tax basis in the shares of BHS common stock surrendered by such U.S. holder in the merger and (ii) the amount of cash received by such
U.S. holder in the merger (other than cash received in lieu of fractional Tyco common shares). For purposes of this calculation, the fair market value
of Tyco common shares is based on the trading price thereof
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as of the effective time of the merger, rather than on the ten-day average price used in calculating the number of Tyco common shares to be issued
to the BHS shareholders. Except to the extent any cash received is treated as a dividend as discussed below, any capital gain recognized by a U.S.
holder generally will be long-term capital gain if the U.S. holder held the shares of BHS common stock for more than onc year on the date of the
merger.

In the case of any U.S. holder who acquired different blocks of shares of BHS common stock at different times and at different prices, any
realized gain or loss will be determined separately for each identifiable block of shares exchanged in the merger, and a loss realized on the exchange
of one block of shares cannot be used to offset a gain realized on the exchange of another block of shares. Such U.S. holder should consult its tax
advisor with regard to identifying the bases or holding periods of the particular shares of BHS common stock exchanged for cash and Tyco
common shares received in the merger.

If the receipt of cash in the merger by a U.S. holder has the effect of a distribution of a dividend, gain recognized by a U.S. holder will be treated
as dividend income to the extent of such U.S. holder’s ratable share of BHS's accumulated earnings and profits (as calculated for U.S. federal income
tax purposes). In general, the determination as to whether the receipt of cash has the effect of a distribution of a dividend depends on whether and
to what extent the transactions related to the merger will be deemed to reduce the U.S. holder's percentage ownership of Tyco following the merger.
For purposes of that determination, a U.S. holder will be treated as if it first exchanged all of its shares of BHS common stock solely for Tyco
common shares, and then a portion of the Tyco common shares was immediately redeemed by Tyco for the cash that the U.S. holder actually
received in the merger. Gain recognized in the deemed redemption generally will be treated as a dividend to the extent of the U.S. holder's ratable
share of the undistributed earnings and profits of BHS unless the deemed redemption results in a "meaningful reduction" in the U.S. holder's
deemed stock ownership of Tyco, with the remainder, if any, of the gain recognized treated as capital gain.

In making this determination of whether there is a "meaningful reduction” in the U.S. holder's deemed ownership of Tyco, the U.S. holder will,
under the constructive ownership rules, be deemed to own not only the Tyco common shares actually owned, but also Tyco common shares that
are owned by certain related persons and entities or that such U.S. holder or such persons or entities have the right to acquire pursuant to an
option. The IRS has ruled that a sharcholder in a publicly held corporation whose relative stock interest is minimal and who exercises no control
with respect to corporate affairs is generally considered to have a "meaningful reduction” if that shareholder has any reduction in its percentage
stock ownership under the above analysis. These rules are complex and dependent upon the specific factual circumstances particular to each U.S.
holder. Each U.S. holder should consult its tax advisor as to the application of these rules to its particular situation.

Generally, a U.S. holder's aggregate tax basis in the Tyco common shares received by such U.S. holder in the merger, including any fractional
shares deemed received by the U.S. holder under the treatment discussed below in "~—Cash in Lieu of Fractional Tyco Common Shares," will equal
such U.S. holder's aggregate tax basis in the BHS common stock surrendered in the merger, increased by the amount of taxable gain or dividend
income, if any, recognized by such U.S. holder in the merger (other than with respect to cash received in lieu of fractional Tyco common shares),
and decreased by the amount of cash, if any, received by such U.S. holder in the merger (other than cash received in lieu of fractional Tyco common
shares). The holding period for the Tyco common shares received in the merger, including any fractional shares deemed received by the U.S. holder
under the treatment discussed below in "—Cash in Lieu of Fractional Tyco Common Shares," generally will include the holding period for the
shares of BHS common stock exchanged therefor.
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In the case of any U.S. holder who acquired different blocks of shares of BHS common stock at different times and at different prices, such U.S.
holder should consult its tax advisor with regard to identifying the bases or holding periods of the particular Tyco common shares received in the
merger.

Cash in Lieu of Fractional Tyco Common Shares

A U.S. holder who receives cash instead of a fractional Tyco common share will be treated as having received a fractional Tyco common share
pursuant to the merger and then as having exchanged the fractional Tyco common share for cash in a redemption by Tyco. In general, this deemed
redemption will be treated as a sale or exchange and a U.S. holder will recognize gain or loss equal to the difference between (i) the amount of cash
received by such U.S. holder and (ii) the portion of the basis of the shares of BHS common stock allocable to such fractional Tyco common share.
Such gain or loss generally will constitute capital gain or loss and will be long-term capital gain or loss if the U.S. holder's holding period for the
BHS common stock exchanged by such U.S. holder is more than one year as of the date of the merger. The deductibility of capital losses may be
subject to limitations.

Five-Percent Transferee Shareholders

A U.S. holder of shares of BHS common stock who is a "five-percent transferee shareholder,” as defined in Treasury regulations promulgated
under Section 367(a) of the Code, with respect to Tyco immediately after the merger will qualify for non-recognition treatment as described in this
proxy statement/prospectus only if such U.S. holder files a "gain recognition agreement," as defined in Treasury regulations promulgated under
Section 367(a) of the Code, with the IRS. Any U.S. holder of shares of BHS common stock who will be a "five-percent transferee shareholder" with
respect to Tyco immediately after the merger is urged to consult its tax advisor concerning the decision to file a gain recognition agreement and the
procedures to be followed in connection with that filing.

Information Reporting and Backup Withholding

Cash payments received in the merger by a U.S. holder may, under certain circumstances, be subject to information reporting and backup
withholding, unless the U.S. holder provides proof of an applicable exemption, furnishes its taxpayer identification number (in the case of an
individual, such individual's security number) and otherwise complies with all applicable requirements of the backup withholding rules. To prevent
backup withholding, each U.S. holder must complete the IRS Form W-9 or a substitute Form W-9 which will be provided by the exchange agent with
the transmittal letter. Any amounts withheld from payments to a U.S. holder under the backup withholding rules are not additional tax and will be
allowed as a refund or credit against the U.S. holder's U.S. federal income tax liability, provided the required information is timely furnished to the
IRS.

Reporting Requirements

A U.S. holder who receives Tyco common shares as a result of the merger will be required to retain records pertaining to the merger. Each U.S.
holder who is required to file a U.S. tax return and who is a "significant holder" that receives Tyco common shares in the merger will be required to
file a statement with the significant holder's U.S. federal income tax retumn setting forth such significant holder's basis (determined immediately
before the merger) in the BHS common stock surrendered and the fair market value (determined immediately before the merger) of the BHS common
stock that is exchanged in the merger by such significant holder. Generally, a "significant holder" is a U.S. holder who receives Tyco common
shares in the merger and who, immediately before the merger, owned at least 5% of the outstanding stock of BHS (by vote or value) or securitics of
BHS with a tax basis of $1 million or more.
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The foregoing discussion is for general information only and not intended to be legal or tax advice to any particular BHS shareholder. Tax
matters regarding the merger are very complicated, and the tax consequences of the merger to any particular BHS shareholder will depend on
such BHS shareholder's particular situation. BHS shareholders should consult their own tax advisors to determine the specific tax consequences

of the merger, including tax return reporting requirements, the applicability of U.S. federal, state, local and foreign tax laws, and the effect of any
proposed change in the tax laws to them.

NYSE Listing of Tyco Stock

Tyco's common shares currently trade on the NYSE under the stock symbol "TYC." It is a condition to completion of the merger that the Tyco
common shares to be issued by Tyco to BHS shareholders in connection with the merger be approved for listing on the NYSE, subject to official
notice of issuance. Tyco has agreed to use its use reasonable best efforts to cause the Tyco common shares issuable in connection with the
merger, including those shares to be reserved for issuance upon the exercise or conversion of equity awards described above, to be authorized for

listing on the NYSE and expects to obtain the NYSE's approval to list such shares prior to completion of the merger, subject to official notice of
issuance.

Delisting and Deregistration of BHS Common Stock

Shares of BHS common stock currently trade on the NYSE under the stock symbol "CFL." Upon completion of the merger, all shares of BHS
common stock will cease to be listed for trading on the NYSE and will be deregistered under the Exchange Act.
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THE MERGER AGREEMENT

The following summary describes material provisions of the merger agreement. This summary does not purport to be complete and may not
contain all of the information about the merger agreement that is important to you. This summary is subject to, and qualified in its entirety by
reference to, the merger agreement, which is attached to this proxy statement/prospectus as Annex A and is incorporated by reference into this
proxy statement/prospectus. You are urged to read the merger agreement carefully and in its entirety, as it is the legal document governing the
merger.

The merger agreement summary below is included in this proxy statement/prospectus only to provide you with information regarding the
terms and conditions of the merger agreement, and not to provide any other factual information regarding BHS, Tyco or their respective
businesses. The merger agreement contains customary representations and warranties of each of BHS, Tyco and Merger Sub relating to their
respective businesses. The representations and warranties of each of BHS, Tyco and Merger Sub have been made solely for the benefit of the
other party or parties and such representations and warranties should not be relied on by any other person. Accordingly, the representations
and warranties and other provisions of the merger agreement should not be read alone, but instead should be read only in conjunction with the
information provided elsewhere in this proxy statement/prospectus and in the documents incorporated by reference into this proxy
statement/prospectus. See "Where You Can Find More Information" on page 110.

Structure of Merger

Upon the terms and subject to the conditions set forth in the merger agreement, BHS will merge with and into Merger Sub. Merger Sub will
survive as a wholly owned subsidiary of Tyco and the corporate existence of BHS will cease. However, in the event that the trading price of Tyco
common shares were to decrease to a level such that the value of the total share consideration to be received by BHS shareholders represented less
than 40% of the value of the overall merger consideration to be received by BHS shareholders, the merger would be restructured so that Merger Sub
or its subsidiary would merge with and into BHS, with BHS as the surviving entity of the merger and a wholly owned subsidiary of Tyco.

Merger Consideration

In the merger, each share of BHS common stock, other than shares owned by Tyco, BHS or any of their respective subsidiaries (which will be
cancelled), will be converted into the right to receive, at the election of the BHS shareholder (subject to certain proration and reallocation
procedures described below), either:

(1) $42.50 in cash, without interest;
(2) Tyco common shares equal to the exchange ratio, which is calculated by dividing $42.50 by Tyco's 10-day VWAP; or

(3) acombination of $12.75 in cash, without interest, and a fraction of a Tyco common share equal to $29.75 divided by Tyco's 10-day
VWAP.

The calculation of the stock portion of the consideration in the merger is, however, subject to a "collar" if Tyco's 10-day VW AP is equal to or
greater than $40.29 or less than or equal to $32.97, as the case may be, such that the exchange ratio will be fixed at 1.0549 or 1.2891, respectively, in
the event that a BHS shareholder elects to receive all stock as described in (2) above, and will be fixed at 0.7384 or 0.9023, respectively, with respect
to the stock consideration granted in the event that a BHS shareholder elects to receive the mixed consideration of both cash and stock as
described in (3) above.

If the application of the applicable exchange ratio to all shares in respect of which a BHS shareholder has elected to receive stock would cause
such shareholder to receive a fraction of a Tyco

71

Broadview 000082




Table of Contents

common share, such shareholder will instead receive an amount of cash equal to the product of (x) the factional share interest to which such
shareholder would otherwise be entitled and (y) Tyco's 10-day VWAP, subject to a collar between $32.97 and $40.29.

In the event that the cash consideration to be paid to BHS shareholders exceeds the sum of $584,502,942 plus an amount determined by
multiplying $12.75 by the number of BHS stock options that are exercised prior to closing, which we refer to below as the "available cash amount,”
BHS shareholders making an all cash election will be subject to proration and adjustment to receive a mix of cash and stock for their shares of BHS
common stock in amounts that allow as closely as practicable the overall cash consideration to be paid by Tyco to be capped at the available cash
amount. Assuming such an adjustment were to be made, each share of BHS common stock with respect to which an all cash election is made would
be converted into the right to receive (i) an amount of cash (without interest) equal to (x) the total cash clected by all BHS shareholders minus the
amount by which the total cash elected exceeds the available cash amount, divided by (y) the total number of shares of BHS common stock with
respect to'which an all cash election has been made, and (ii) a number of Tyco common shares equal to (x) $42.50 (without interest) minus the
amount of cash such holder will actually receive for such share as a result of the adjustment, divided by (y) Tyco's 10-day VWAP, subject to a
collar between $32.97 and $40.29.

Treatment of BHS Options and Other Equity Based Awards

Stock Options.  Upon completion of the merger, each outstanding BHS stock option to acquire BHS common stock, other than BHS stock
options to be granted by BHS between signing of the merger agreement and closing of the merger (which will remain subject to existing vesting
terms), will automatically vest and become fully exercisable and will convert into an option to purchase a number of Tyco common shares equal to
the product of (x) the number of shares of BHS common stock underlying such stock option prior to conversion and (y) the exchange ratio
applicable to a BHS shareholder making an all stock election in connection with the merger. The exercise price per share applicable to each
converted BHS stock option will be equal to the exercise price of such stock option prior to conversion divided by the exchange ratio applicable to a
BHS shareholder making an all stock election in connection with the merger. Apart from these adjustments, all other pre-conversion terms of the
converted BHS stock options will continue to apply.

Restricted Stock Units.  Immediately prior to completion of the merger, each outstanding BHS restricted stock unit award that has not lapsed
will become fully vested and will convert into, upon completion of the merger, a restricted stock unit with respect to a number of Tyco common
shares equal to the product of (x) the number of shares of BHS common stock underlying such stock unit prior to conversion and (y) the exchange
ratio applicable to a BHS shareholder making an all stock election in connection with the merger. Apart from the foregoing adjustment, all other pre-
conversion terms of the converted restricted stock unit will continue to apply.

Deferred Stock Units.  Upon completion of the merger, each outstanding BHS deferred share unit will convert into, at Tyco's option, either
(1) aright to receive a number of Tyco common shares equal to the product of (x) the number of shares of BHS common stock subject to such
deferred unit prior to conversion and (y) the exchange ratio applicable to a BHS shareholder making an all stock election in connection with the
merger, deliverable when the corresponding BHS deferred share would have been deliverable, or (2) a right to receive an account under Tyco's
supplemental retirement plan with a notional balance equal to the product of (x) the number of shares of BHS common stock subject to such
deferred unit prior to conversion and (y) $42.50, with the actual payment under the plan payable to the holder at the time the corresponding BHS
deferred share would have been deliverable.
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Shareholder Elections

Together with this proxy statement/prospectus, an election form and other appropriate and customary transmittal materials are being mailed to
each holder of record of shares of BHS common stock as of the record date for the special meeting. Each election form will permit that BHS
shareholder to elect the number of shares of BHS common stock with respect to which such holder elects to receive solely cash, the number of
shares of BHS common stock with respect to which such holder elects to receive solely Tyco common shares and the number of shares of BHS
common stock with respect to which such holder elects to receive a mixture of cash and stock.

Election forms must be received by the exchange agent on or before 5:00 p.m., New York time, on the election deadline, which will be a business
day that is four business days prior to the closing date of the merger. Tyco will publicly announce the closing date of the merger as soon as
reasonably practicable (but in no case later than five business days prior to the closing date of the merger). Tyco will also make election forms
available as may reasonably be requested by persons who become holders of BHS common stock between the record date for the special meeting
and the election deadline. An election form will only be considered properly completed (i) if accompanied by one or more certificates representing
your shares of BHS common stock, duly endorsed in blank or otherwise in form acceptable for transfer on the books of BHS and/or (ii) upon receipt
by the exchange agent of an "agent's message" with respect to all of your BHS book-entry shares, or such other evidence of transfer of your book-
entry shares as the exchange agent may reasonably request, together with duly executed transmittal materials included with the election form.

BHS shareholders entitled to make an election may revoke or change their election at any time by sending written notice thereof to the
exchange agent, which notice must be received by the exchange agent prior to the election deadline described above. In the event an election form
is revoked, under the merger agreement the shares of BHS common stock represented by such election form will be treated as shares in respect of
which no election has been made, except to the extent a subsequent election is properly made by the shareholder during the election period.

Any shares of BHS common stock with respect to which the exchange agent does not receive a properly completed and timely clection form
(including any shares in respect of which an election form has been revoked but no subsequent election has been properly made) will be deemed
not to have made an election and will be entitled to receive merger consideration as if a mixed cash and stock election had been made with respect to
such shares. Accordingly, in exchange for each such share of BHS common stock, such holder would have the right to receive a combination of
$12.75 in cash, without interest, and a fraction of a Tyco common share equal to $29.75 divided by Tyco's 10-day VWAP, subject to a collar between
$32.97 and $40.29.

Representations and Warranties

The merger agreement contains representations and warranties by BHS, subject in some cases to specified exceptions and qualifications,
relating to a number of matters, including the following:

. the organization, valid existence, good standing and qualification to do business of BHS and its subsidiaries;

. the articles of incorporation and bylaws (or equivalent organizational documents) of BHS and its subsidiaries;

. capitalization;

. the corporate authority to enter into and perform its obligations under, and enforceability of, the merger agreement;
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. the absence of conflicts with, or violations of, organizational documents, other contracts and applicable laws, in each case, as a
result of the merger;

. required governmental consents and approvals;

J reports and other documents required to be filed with the SEC;

. no undisclosed liabilities;

. the absence of certain changes or events since September 30, 2009, including any changes, event or occurrence which has had, or

would, individually or in the aggregate, reasonably be expected to have, a material adverse effect;

. title to, or leasehold interest in, properties and assets;

. environmental matters;

. matters with respect to material contracts;

. compliance with applicable laws;

. the absence of certain legal proceedings (pending or threatened) and orders;

. employment and labor matters, including matters relating to employee benefit plans;
. tax matters;

. intellectual property matters;

. compliance with state takeover and anti-takeover statutes and regulations;

. insurance matters;

. receipt of faimess opinion from Morgan Stanley & Co. Incorporated, BHS's financial advisor in connection with the merger, and fees

payable to the financial advisors in connection with the merger;

. accuracy of information supplied by BHS for inclusion in this proxy statement/prospectus and the registration statement on Form S-4
of which it forms a part;

. compliance with Foreign Corrupt Practices Act of 1977, as amended, and international trade sanctions;

. compliance with, and continued effectiveness of, certain agreements and documents entered into or obtained in connection with
BHS's spin-off from The Brink's Company;

. the absence of affiliate transactions;
. dealings with suppliers, customers and dealers; and
. installation, inspection and testing of security systems and operation of monitoring centers.

The merger agreement contains representations and warranties by Tyco and Merger Sub, subject in some cases to specified exceptions and
qualifications, relating to a number of matters, including the following:

. the organization, valid existence, good standing and qualification to do business of Tyco and Merger Sub and the organization, valid
existence and good standing of ADT Security Services;

. the certificates of incorporation and bylaws (or equivalent organizational documents);

. capitalization of Tyco;
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. the corporate authority to enter into and perform its obligations under, and enforceability of, the merger agreement by Tyco, Merger
Sub and ADT Security Services;

. the absence of conflicts with, or violations of, organizational documents, other contracts and applicable laws, in each casc, as a
resuit of the merger;

. required governmental consents and approvals;

. reports and other documents required to be filed with the SEC;

. no undisclosed liabilities;

. the absence of certain changes of events since September 30, 2009, including any changes, event or occurrence which has had, or

would, individually or in the aggregate, reasonably be expected to have, a material adverse effect;

. compliance with applicable laws;

. the absence of certain liabilities under the Employce Retirement Income Security Act of 1974, as amended;

. the absence of certain legal proceedings (pending or threatened) and orders;

. brokers' fees payable in connection with the merger;

. accuracy of information supplied by Tyco for inclusion in this proxy statement/prospectus and the registration statement on Form S-

4 of which it forms a part;

. obligations, liabilities and business activities of Merger Sub;

. no ownership of BHS capital stock;

. availability of funds required for the consummation of the merger;

. no other fundamental transactions contemplated;

. tax matters; and

. compliance with Foreign Corrupt Practices Act of 1977, as amended, and international trade sanctions.

Many of the representations and warranties of BHS and Tyco are qualified by a material adverse effect standard. For the purposes of the
merger agreement, "material adverse effect,” with respect to either party, is defined to mean any change, event, development or effect that
(i) prevents or materially delays either party from consummating the merger or (ii) is material and adverse to the business, assets, liabilities, financial
condition or results of operations of either party and its subsidiaries taken as a whole. A material adverse effect will be deemed not to include any
change, event, development or effect relating to or resulting from the following, and none of the following will be taken into account in determining
whether there has been a material adverse effect:

. changes in conditions (A) affecting the residential and business security systems industry, (B) any other industry in which either
party or its subsidiaries participate, (C) the U.S. or global economy, in each case, which changes do not have a materially
disproportionate impact on such party or its subsidiaries relative to other companies operating in the same industry;

. general political, economic or business conditions or changes therein (including the commencement, continuation or escalation of

war, material acts of terrorism or natural disasters), in each case, which conditions or changes do not have a materially
disproportionate impact on such party or its subsidiaries relative to other companies operating in the same industry;
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. general financial or capital markets conditions, including interest rates, or changes therein, in each case, which changes do not have
a materially disproportionate impact on such party or its subsidiaries relative to other companies operating in the same industry;

. the negotiation, execution or announcement of the merger agreement or compliance with the terms of the merger agreement, any
litigation resulting therefrom, or the impact thereof on relationships with customers, suppliers, lenders, investors or employees;

any act or omission expressly required by the merger agrcement or pursuant to the express request of the other party, or any action

taken by the other party;

. changes in any applicable laws or interpretations thereof after the date of the merger agreement, in each case, which changes do not
have a materially disproportionate impact on such party or its subsidiarics relative to other companies operating in the same
industry;

. changes in GAAP or other accounting standards or authoritative interpretations thereof after the date of the merger agreement, in

each case, which changes do not have a materially disproportionate impact on such party or its subsidiaries relative to other
companies operating in the same industry;

. a decrease in the market price of shares of such party's common stock; provided that any change, event, development or effect

underlying such a decrease on market price will still be taken into account in determining whether there has been a material adverse
affect: and

any failure by either party to meet any internal or publicly disclosed projections, forecasts or estimates of revenue or carnings, or the
issuance of revised projections that are not as optimistic as those in existence on the date of the merger agreement; provided that

any change, event, development or effect underlying such failure may still be taken into account in determining whether there has
been a matenal adverse effect.

Conduct of Business Pending the Merger

BHS

BHS has agreed in the merger agreement that, until the earlier of the termination of the merger agreement or the effective time of the merger,
except as expressly contemplated or permitted by the merger agreement, required by applicable law or consented to in writing by Tyco, which is not
to be unreasonably withheld, conditioned or delayed, BHS will, and will cause each of its subsidiaries to, (i) conduct its business in the usual,
regular and ordinary course of business as conducted by BHS and its subsidiaries since October 31, 2008 and (ii) use commercially reasonable

efforts to preserve intact its present business organizations, keep available the services of its current officers, employees and consultants, preserve
its significant business relationships and maintain its rights and permits.

BHS has further agreed that until the earlier of the termination of the merger agreement or the effective time of the merger, with certain
exceptions and except with Tyco's prior written consent, which is not to be unreasonably withheld, conditioned or delayed, BHS will not, and will
not permit each of its subsidiaries to, take any of the following actions:

. amend their governing or organizational documents;

. pay or declare dividends or other distributions on capital stock; repurchase, redeem, split, combine, reclassify or otherwise acquire,
directly or indirectly, any of their capital stock;

issue, sell or encumber any of their equity securities, including options, rights and warrants (although BHS may issuc additional
options in an aggregate amount not to exceed the right to purchase up to 210,000 shares of BHS common stock between signing and
closing, which options will not vest automatically as a result of the merger);

make any material sale, lease, license or other disposition of assets or properties, or allow any material intellectual property to expire:
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incur, modify or guarantee indebtedness, other than certain borrowings under its existing revolving credit facility;

incur significant capital expenditures;

make any significant loans or advances to any person;

enter into any significant lease;

settle any significant litigation matters;

terminate, cancel or fail to renew, or except in the ordinary course of business, enter into or materially modify, any material contract;
waive or assign any claims or rights that are material in value to BHS or its subsidiaries;

increase the compensation or other benefits of any director, officer or employee, except for ordinary course of business increases of
cash compensation to non-director employees who are below the level of vice-president; enter into any employment, change of
control, retention or severance agreement with any director, officer or employee; establish, amend or terminate any benefit plan; or

hire, promote or terminate the employment of any person that would hold a title at or above the vice president level.

make any acquisition, investments or joint venture, other than acquisitions of supplies, dealer accounts and inventory in the
ordinary course of business;

materially change any accounting methods or practices;

make any material tax election or settle any material tax liability; adopt or change in any material respect any tax accounting method;
settle any material tax claim or assessment; or take any action that would invalidate or adversely affect The Brink's Company's
consent to the merger or the tax opinion of BHS's outside tax counsel required to be delivered to The Brink's Company in connection
with the merger;

enter into or modify any affiliate transaction;

adopt a plan of liquidation or authorize any dissolution, restructuring, recapitalization or reorganization;

take any action that could reasonably be expected to prevent the merger from qualifying as a "reorganization" within the meaning of
Section 368(a) of the Code;

take any action that would reasonably be expected to materially impede or delay the ability of the parties to obtain the government or
regulatory approvals required to consummate the merger;

pledge, encumber or subject to any lien or encumbrance shares of capital stock or other securities from and after receipt of written
consent of the lenders under BHS's existing revolving credit facility; or

authorize, propose or agree to take any of the above actions.

Tyco and Merger Sub

Tyco has agreed in the merger agreement that, until the earlier of the termination of the merger agreement or the effective time of the merger,

except as expressly contemplated or permitted by the merger agreement, required by applicable law or consented to in writing by BHS, which is not

to be
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unreasonably withheld, conditioned or delayed, Tyco and Merger Sub will not take any of the following actions:

. permit any amendment to Tyco's or Merger Sub's governing documents that would reasonably be expected to materially impede or
delay the consummation of the merger,

. make or authorize any stock split, combination or reclassification that would reasonably be expected to materially impede or dclay the
consummation of the merger;

. adopt any plan or agreement of liquidation, dissolution recapitalization, merger or other reorganization, or take any other action that
would reasonably be expected to materially impede or delay the ability of the parties to obtain the governmental or regulatory
approvals required to consummate the merger;

. take any action that could reasonably be expected to prevent the merger from qualifying as a "reorganization” within the meaning of
Section 368(a) of the Code;

. scll, lease, license or encumber any properties or assets that are material to the business of Tyco and its subsidiaries taken as a
whole; or
. authorize or agree to take any of the above actions.

Agreement to use Reasonable Best Efforts With Respect to Certain Matters

Subject to the terms and conditions set forth in the merger agreement, each of Tyco and BHS has agreed to, and to cause its subsidiaries to,
use all reasonable best efforts to, among other things:

. take or cause to be taken, all actions and to do, or cause to be done, all things necessary, proper or advisable under applicable laws
and regulations to consummate the merger as soon as practicable;

. cooperate in all respects with each other in connection with any filing or submission; and

. keep the other party reasonably informed of any communication received from, or given by such party to the FTC, the DOJ or any
other governmental entity and of any communication received or given in connection with any proceeding by a private party, in each
case regarding any of the transactions contemplated by the merger agreement.

Tyco, however, is not obligated to agree to any divestiture or operational restriction that (a) is not conditional on the consummation of the
merger or (b) would reasonably be expected to be materially adverse to either party or to Tyco's ownership or operation of the business or assets of
BHS and its subsidiaries. Without the consent of Tyco, BHS may not agree to any divestiture, hold separate order or other restriction in connection
with obtaining antitrust clearance.

BHS has also agreed to take all necessary actions to call, give notices of, convene and hold the special meeting following the date the
registration statement on Form S-4 (of which this proxy statement/prospectus forms a part) is declared effective and the expiration or termination of
the waiting period under the HSR Act (provided that no action is pending by any governmental entity seeking to enjoin the merger) for the purpose
of obtaining shareholder approval of the merger agreement. BHS is required to hold the special meeting (irrespective of whether its board has
changed its recommendation of the merger) unless BHS terminates the merger agreement in connection with entering into a "superior proposal” (as
defined in the merger agreement and described in further detail in the section titled "No Solicitation of Offers by BHS—Exceptions to Non-
Solicitation Obligations").
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Other Covenants and Agreements
Employee Benefits

Tyco has agreed to, for a period beginning at the effective time of the merger and ending on December 31, 2010, to maintain employee benefit
plans and compensation opportunities (including base pay, annual cash incentive opportunities and commission opportunitics, as applicable, but
excluding equity-based compensation) for the benefit of BHS salaried employees, that are no less favorable than the employee benefits and
compensation opportunities provided to such employees immediately prior to the effective time.

Additionally, from and after the effective time of the merger Tyco will give BHS salaried employees full service credit for purposes of eligibility,
vesting and, under limited circumstances, benefit accruals under any employee benefit plan provided by Tyco for the benefit of these employees, to
the same extent service was recognized by BHS immediately prior to the effective time of the merger.

If, within six months following the effective time of the merger, the surviving entity causes the involuntary termination of a BHS salaried
employee's employment with the surviving entity, such employee will be entitled to receive severance payments and benefits that are not less
favorable than those he or she would have been entitled to receive under the BHS benefit plans in effect immediately prior to the effective time.
Such severance benefits will not exceed the payments provided to similarly situated employees of Tyco and are not available to any BHS salaried
employee who is party to any employment, change of control, severance, retention or similar agreement with BHS or its subsidiaries.

Upon Tyco's request no later than five business days prior to the closing date, BHS will terminate its 401(k) plans. Tyco will then, prior to the
closing of the merger, amend its 401(k) plans to the extent necessary to permit the rotlover of accounts from BHS's terminated plans and to allow for
immediate entry and participation by employees of BHS who were eligible to participate on or prior to the closing date in the 401(k) plans.
Additionally, Tyco will cause certain of BHS's other benefit plans to be honored in accordance with their terms.

Indemnification and Insurance

Tyco has agreed that the certificate of incorporation and bylaws of the surviving entity will not be amended, repealed or modified after the
effective time in any manner that would adversely affect the rights of persons who at any time prior to the effective time of the merger were
identified as prospective indemnitees under BHS's charter or bylaws in respect of actions or omissions occurring at or prior to the effective time
(including the transactions contemplated by the merger agreement).

From and after the effective time of the merger and subject to certain limitations described in the merger agreement, Tyco has agreed to, and will
cause the surviving entity in the merger to, indemnify, defend and hold harmless the present and former directors, officers and employees of BHS or
any of its subsidiaries against any and all losses, claims, damages, costs, expenses, fines, liabilities, judgments or amounts paid in settlement that
result from (1) the fact that the indemnified party is or was an officer, director, employee or fiduciary of BHS, its subsidiaries or other enterprise in
which such indemnified party was serving at the request of BHS and (2) matters existing or occurring at or prior to the effective time of the merger
agreement (including the merger agreement and the actions contemplated thereby) or taken at the request of Tyco or otherwise under the merger
agreement.

Tyco will cause individuals serving as officers and directors of BHS or its subsidiaries immediately prior to the effective time, and any other
person who is covered by BHS's current directors' and officers' liability insurance policy, to be covered with respect to actions or omissions
occurring prior to the effective time for a period of six (6) years from the effective time by (i) directors' and officers' liability insurance policy
maintained by BHS or a policy substituted by Tyco with policy limits, terms and conditions at least as favorable as the those in BHS's existing
policy; or (ii) a single premium tail
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coverage with respect to such directors and officers liability insurance with policy limits, terms and conditions at least as favorable as those in
BHS's existing policy as in effect on the date of merger agreement. In no event will Tyco be required to expend annually in the aggregate an amount
in excess of three hundred percent (300%) of the annual premiums currently paid by BHS for such insurance.

No Solicitation of Offers by BHS
Non-Solicitation Obligations

Subject to certain exceptions summarized below and set forth in the merger agreement, BHS has agreed that it will not, and will causc its
subsidiaries and its and their directors, officers and employees not to, and it will use its reasonablc best efforts to ensure that its and its
subsidiaries' agents and representatives will not, directly or indirectly:

. solicit, initiate, or knowingly encourage any "takeover proposal” (as defined below in this section) or any inquiries regarding the
submission of any takeover proposal;

. participate in discussions or negotiations regarding, or furnish confidential information to, or knowingly facilitate or cooperate with,
any third person in connection with, a takeover proposal or any inquiry that may reasonably be expected to lead to a takeover
proposal;

. enter into any agreement with respect to, or approve or resolve to approve any, takeover proposal; or

. waive, terminate, modify or fail to enforce any provisions of any "standstill" or similar obligation of any third person cxisting on the

date of the merger agreement.

Upon the signing of the merger agreement, BHS agreed that it will, and will cause its subsidiaries and BHS's representatives to, immediately
cease and cause to be terminated any existing discussions or negotiations with any third persons conducted prior to signing the merger agreement
with respect to any takeover proposal (and request the prompt return or destruction of any confidential information previously fumished). BHS is
further obligated to notify Tyco promptly upon the receipt of any takeover proposal and the material terms thereof and to keep Tyco reasonably
informed of the status and details of any such takeover proposal. The forcgoing limitations on BHS's ability to solicit offers are referred to as its
non-solicitation obligations.

Exceptions to Non-Solicitation Obligations

If, however, prior to BHS's shareholders approving the merger, BHS receives from a third person a bona fide written takeover proposal that was
not solicited in violation of, or that did not result from a breach of its non-solicitation obligations under the merger agreement, then BHS may, to the
extent that the BHS board determines in good faith (after consultation with its outside legal advisors) that the failure to take such action would be
inconsistent with its fiduciary duties and BHS provides prior written notice to Tyco:

. contact such third person or its advisors for the purpose of clarifying such takeover proposal and its material terms and conditions
in order to determine whether the takeover proposal constitutes, or is reasonably likely to lead to, a "superior proposal” (as defined
below in this section);

. negotiate the terms of, and enter into, a confidentiality agreement containing terms and conditions no less restrictive on such third
person than the confidentiality agreement with Tyco; and

. furnish information concerning BHS's business, propertics or assets to such third person pursuant to such confidentiality agreement
(provided the same information is made available to
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Tyco) and negotiate with such third person if the takeover proposal is a superior proposal or the BHS board determines in good faith
(after consultation with its financial advisor and outside legal counsel) is reasonably likely to constitute or lead to a superior
proposal.

For the purposes of this discussion, a "takeover proposal" means any proposal or offer from a third party related to the direct or indirect
acquisition or purchase of (i) assets (including equity securities of any BHS subsidiary), rights or properties that constitute 10% or more of the
revenues, net income or assets of BHS and its subsidiaries (taken as a whole) or (ii) 10% or more of any class of equity securities of BHS or any of
its subsidiaries (or any surviving entity), in either case, whether pursuant to a merger, consolidation or other business combination, sale of shares
of capital stock, sale of assets, tender offer, exchange offer, recapitalization, issuance or amendment of securities, liquidation, dissolution, joint
venture or similar transaction and whether pursuant to a single transaction or a series of related transactions.

For the purposes of this discussion, a "superior proposal” means any bona fide written proposal by a third party that would result in such third
party owning, directly or indirectly, more than 50% of the shares of BHS common stock then outstanding (or of shares of a surviving entity) or all or
substantially all of the consolidated assets of BHS and its subsidiaries (i) that the BHS board determines in good faith (after consultation with
outside legal and financial advisors) to be more favorable to BHS's sharcholders from a financial point of view than the transactions contemplated
by the merger agreement (after giving effect to any changes to the financial terms of the merger agreement proposed by Tyco in response to such
third party proposal) and (ii) that is fully financed (or reasonably capable of being fully financed) and that, in the good faith judgment of the BHS
board, is otherwise reasonably likely to be consummated on the terms set forth in the proposal taking into consideration all financial, legal, timing
and other aspects of such proposal—including any break-up fee and conditions to closing.

Ability to Accept a Superior Proposal or Effect a Change in Recommendation

In addition to the restrictions set forth above, BHS and the BHS board are generally prohibited from (i) withdrawing or modifying the BHS
board's recommendation with respect to the approval of the merger agreement in a manner adverse to Tyco or Merger Sub or (ii) making or causing
to be made through their representatives any public statement proposing or announcing an intention to withdraw or modify the BHS board
recommendation in a manner adverse to Tyco or Merger Sub. Any such action is referred to as a "change in recommendation."” The restrictions on
the ability to effect a change in recommendation and/or accept a superior proposal are subject to the following exceptions:

. The BHS board may make a change of recommendation and/or terminate the merger agreement and enter into a takeover proposal in
response to a bona fide takeover proposal if (i) it reasonably determines in good faith (after consultation with its outside legal and
financial advisors) that such takeover proposal is a superior proposal, and such proposal was not solicited in violation of the non-
solicitation provisions of the merger agreement; (ii) it determines in good faith (after consultation with its outside counsel) that in
light of such superior proposal, the failure to take such action would be inconsistent with its fiduciary duties; and (iii) BHS complies
with the procedures described below, which among other things, allow Tyco to propose amendments to the merger agreement in
such a manner that such takeover proposal no longer constitutes a superior proposal, and, in some instances, provide for the
payment of a termination fee.

. Prior to BHS's shareholders approving the merger, the BHS board may make a change in recommendation in response to an
"intervening event" (as defined below) if the BHS board determines in good faith (after consultation with outside counsel) that the
failure to take such action would be inconsistent with its fiduciary duties and BHS complies with the provisions and other
procedures described below.
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Prior to the BHS board making a change in recommendation or terminating the merger agreement to enter into an agreement with respect to a
superior proposal, BHS must:

. provide Tyco with three business days' prior written notice advising Tyco that it is prepared to take such action;

. with respect to a takeover proposal that the BHS board deems a superior proposal, make available to Tyco all information concerning
1ts business, properties or assets made available to the third party making the superior proposal and provide Tyco with the terms and
conditions of such superior proposal and the identity of the person making such proposal;

. with respect to a change in recommendation in response to an intervening event, provide Tyco with a description of such
intervening event; and

. if requested by Tyco during the three business day window, provide Tyco with an opportunity to propose amendments to the
merger agreement such that the takeover proposal would no longer constitute a superior proposal or the intervening cvent would no
longer necessitate a change in recommendation, as applicable.

If, after the three business day window has expired, the BHS board has dctermined that the takeover proposal still constitutes a superior
proposal, or the intervening event still necessitates a change in recommendation, as applicable, then the BHS board may proceed to change or
modify its recommendation of the merger or, solely in the case of the existence of a superior proposal, terminate the merger agreement and enter into

an agreement with respect to such superior proposal, provided that BHS pays the termination fee described below under "—Termination Fees and
Expenses".

For the purposes of this discussion, the term "intervening event” means a material development or material change in circumstances occurring
or arising after the date of the merger agreement with respect to BHS that (i) is materially and disproportionately more favorable to the recurring
financial condition and results of operations of BHS and its subsidiaries, taken as a whole, relative to other businesses operating in the same
industry (including Tyco's ADT business) and (ii) was neither known to the BHS board, nor reasonably foreseeable as of or prior to the date of the
merger agreement (and not relating to any takeover proposal, any development or change relating to Tyco (including any decline in the trading
price of Tyco common shares), HSR clearance or any introduction into the marketplace of new or modified products or services by BHS or its
subsidiaries).

Conditions to Merger

Conditions to Each Partv's Obligations: The obligation of each of Tyco and BHS to effect the merger is subject to the satisfaction or waiver,
prior to the effective time of the merger, of the following conditions:

. approval of the merger agreement by BHS's shareholders by an affirmative vote of a majority of the outstanding shares of BHS
common stock entitled to vote;

absence of temporary restraining order, preliminary or permanent injunction, or other order or legal restraint or prohibition preventing
the consummation of the merger;

. any applicable waiting period (and any extension thercof) under the HSR Act shall have expired or been terminated and any
approvals and consents required to be obtained under any other antitrust law, other than any such approvals or consents the failure

of which to obtain would not, individually or in the aggregate, rcasonably be expected to have a "material adverse effect” (as defined
below in the section titled "—Representations and Warranties"), shall have been obtained:
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. the registration statement on Form S-4 (of which this proxy statement/prospectus forms a part) under the Securities Act shall have
become effective and shall not be the subject of any stop order or proceeding seeking a stop order; and

. the listing on the NYSE of Tyco common shares deliverable to BHS sharcholders in connection with the merger shall have been
approved, subject to official notice of issuance.

Conditions to Tyco and Merger Sub's Obligations: The obligation of Tyco and Merger Sub to effect the merger is subject to the satisfaction
or waiver, prior to the effective time of the merger, of the following conditions:

. The representations and warranties of BHS relating to the absence of any material adverse effect and the effectiveness of certain
documents obtained in connection with BHS's spin-off from The Brink's Company shall be true and correct in all respects; the
representations and warranties of BHS relating to organization and qualification, capitalization, authorization, compliance with state
takeover statutes, the delivery to Tyco of an accurate copy of contracts related to the engagement of Morgan Stanley and
compliance with certain spin-off related documents, made as if none of such representations and warranties contained any
qualifications or limitations as to materiality, shall be true and correct in all material respects; and all other representations and
warranties of BHS, made as if none of such representations and warranties contained any qualifications or limitations as to
materiality, shall be true and correct, except where the failure to be so true and correct does not have, and would not reasonably be
expected to have, individually or in the aggregate, a material adverse effect;

. BHS must have complied in all material respects with the agreements, obligations and covenants required to be complicd with by it
under the merger agreement at or prior to the date of closing of the merger; and

. Tyco must have received an opinion of its tax counsel to the effect that, for U.S. federal income tax purposes, (i) the merger will
qualify as a "reorganization" within the meaning of Section 368(a) of the Code and (ii) Tyco, Merger Sub and BHS each will be "a
party to a reorganization” within the meaning of Section 368(b) of the Code (unless there has been a decrease in the trading price of
Tyco common shares that results in the aggregate share consideration to be received by BHS shareholders on the closing date to
represent less than 40% of the value of the aggregate merger consideration, in which case the merger would be restructured as a
taxable transaction in which Merger Sub or its subsidiary merges with and into BHS, with BHS as the surviving entity of the merger
and a wholly owned subsidiary of Tyco).

Conditions to BHS's Obligations:  The obligations of BHS to effect the merger are subject to the satisfaction or waiver, prior to the effective
time of the merger, of the following conditions:

. The representations and warranties of Tyco and Merger Sub relating to organization and qualification, capitalization and authority
shall be true and correct in all material respects; and all other representations and warranties of Tyco and Merger Sub, made as if
none of such representations and warranties contained any qualifications or limitations as to materiality, shall be true and correct,
except where the failure to be so true and correct does not have, and would not reasonably be expected to have, individually or in
the aggregate, a material adverse effect.

. Tyco and Merger Sub must have complied in all material respects with their respective agreements, obligations and covenants
required to be complied with by them under the merger agreement at or prior to the date of closing of the merger; and

. BHS must have received an opinion of its tax counsel to the effect that, for U.S. federal income tax purposes, (i) the merger will
qualify as a "reorganization” within the meaning of Section 368(a) of the Code and (ii) Tyco, Merger Sub and BHS each will be "a
partytoa
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reorganization" within the meaning of Section 368(b) of the Code (unless there has been a decrease in the trading price of Tyco
common shares that results in the aggregate share consideration to be received by BHS sharcholders on the closing date to
represent less than 40% of the value of the aggregate merger consideration, in which casc the merger would be restructured as a
taxable transaction in which Merger Sub or its subsidiary merges with and into BHS, with BHS as the surviving entity of the merger
and a wholly owned subsidiary of Tyco).

Closing; Effective Time

Under the terms of the merger agreement, the closing of the merger will occur on a date to be specified by the parties, which in no event may be
later than the fifth business day following the satisfaction or waiver of the conditions to closing. Unless a later date is agreed upon in writing by the
parties, the merger will be effective at the time (1) the certificate of merger is filed with the Secretary of State of the State of Delaware and (2) the
State Corporation Commission of the Commonwealth of Virginia issues a certificate of merger.

Termination of Merger Agreement

The merger agreement may be terminated at any time prior to the completion of the merger, whether before or after shareholder approval has
been obtained, by mutual consent of BHS and Tyco. The merger agreement may also be terminated, whether before or after shareholder approval
has been obtained, by either BHS or Tyco if:

. any injunction or restraint preventing the merger is final and non-appealable and the party seeking to terminate used its required
efforts to prevent such final, non-appealable order;

. the merger does not close by October 31, 2010 (which date shall be extended if the expiration or termination of the HSR waiting
period occurs within 50 days prior to such date to a date that is 75 days from the date of expiration or termination (but not beyond
January 14, 2011)), unless the party seeking to terminate has breached the merger agrcement and such breach caused the failure of
the closing to occur by such time; or

. BHS shareholders do not approve the merger at the BHS shareholder mecting.
Tyco may terminate the merger agreement if:

. BHS has breached any of its representations, warranties or obligations (which breach is not cured within 30 days' notice thereof),
such that the applicable conditions to Tyco's obligations to close would not be satisfied (provided that Tyco is not then in material
breach of the merger agreement);

. the BHS board changes or modifies its recommendation of the merger, provided that Tyco must exercise this right to terminate within
five business days of such change or modification of the recommendation;

. BHS has willfully and materially breached its obligations under the non-solicitation provisions of the merger agreement;
. a tender offer or exchange offer for 10% or more of the outstanding shares of BHS common stock is commenced and the BHS board
recommends that its shareholders tender their shares (or fails to recommend that its shareholders reject the offer within the ten

business day period specified under the federal securities laws); or

. the BHS board recommends, accepts or agrees to a takeover proposal.
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BHS may terminate the merger agreement if:

. Tyco or Merger Sub have breached any of their representations, warranties or obligations (which breach is not cured within 30 days'
notice thereof), such that the applicable conditions to BHS's obligations to close would not be satisfied (provided that BHS is not
then in material breach of the merger agreement);

. BHS, prior to its shareholders approving the merger, in order to enter into a superior proposal, provided that BHS has not willfully
and materially breached any of the non-solicitation provisions of the merger agrecement and has complied in all material respects with
certain of the non-solicitation provisions, including those provisions allowing Tyco the right to propose amendments to the merger
agreement in such a manner that such takeover proposal no longer constitutes a superior proposal, and the termination fee
provisions of the merger agreement, in each case, as they relate to such transaction proposal; or

. all mutual closing conditions of the parties and Tyco's and Merger Sub's conditions to closing have been satisfied and Tyco and
Merger Sub have failed to consummate the merger within five business days of all such conditions being satisfied.

Termination Fees and Expenses

BHS has agreed to pay Tyco a termination fee of $45 million if the merger agreement is terminated under any of the following circumstances:

. by BHS in connection with BHS entering into an agreement relating to a superior proposal;

. by Tyco due to the BHS board (1) effecting a change in recommendation with respect to the merger (other than due to an intervening
event (as described in further detail above in the section titled "—No Solicitation of Offers by BHS")), provided that in this instance
Tyco must terminate the merger agreement within five business days of the change in recommendation in order to receive the
termination fee, (2) recommending, accepting or agreeing to an alternative takeover proposal or (3) recommending that the BHS
shareholders tender (or failing to recommend that they reject tendering) their shares in connection with any tender offer or exchange
offer for 10% or more of the outstanding shares of BHS common stock;

. by (1) either BHS or Tyco upon the failure to obtain the approval of the BHS sharcholders at the special mecting (and no change in
recommendation due to an intervening event has been made prior to the date of the BHS shareholders meeting) or (2) Tyco upon a
willful and material breach by BHS of the non-solicitation provisions of the merger agreement and both (x) prior to the BHS
sharcholder meeting at which the merger is not approved, an alternative takeover proposal has been made and not withdrawn and
(v) within 12 months of such termination, BHS enters into a definitive agreement with respect to, or otherwise consummates, an
alternative takeover proposal involving the acquisition of a majority of BHS common stock, assets, net income or revenues; or

. by (1) either BHS or Tyco due the failure of the merger to close by October 31, 2010 (as such time may be extended as described in
further detail above) or (2) Tyco due to the breach by BHS of any of its representations, warranties or obligations under the merger
agreement giving rise to a failure of Tyco's conditions to closing to be satisfied and both (x) prior to October 31, 2010 (or such
extended date) or the date of such termination due to BHS's breach, as applicable, an alternative takeover proposal has been made
and not been withdrawn and (y) within 12 months of such termination, BHS enters into a definitive agreement with respect to, or
otherwise consummates, an alternative takeover proposal involving the acquisition of a majority of BHS common stock, assets, net
income or revenues.
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In addition, BHS has agreed to pay Tyco a termination fee of $87.5 million if (1) Tyco terminates the merger agreement within five business days
of the BHS board having made a change in its recommendation of the merger due to an intervening event or (2) BHS or Tyco terminates the merger
agreement where the BHS shareholders fail to approve the merger at the BHS shareholders meeting and the BHS board has made a change in its
recommendation due to an intervening event prior to the time of the meeting.

Amendment and Waiver

The parties may amend the merger agreement at any time before completion of the merger. All amendments to the merger agreement must be in
writing and signed by Tyco, Merger Sub, ADT Security Services and BHS, and in the case of a waiver, signed by each party against whom the
waiver is to be effective. After approval of the merger agreement by BHS's sharcholders, no amendment or waiver may be made which by law
requires further approval by BHS's shareholders, unless BHS obtains that further approval.

ADT Security Services

ADT Security Services is a party to the merger agreement for purposes of guaranteeing certain obligations of Tyco and Merger Sub under the
merger agreement relating to Tyco's or Merger Sub's failure to effect the merger or material breach of the merger agreement that contributed to a
failure of any of the closing conditions from being satisfied.

Exclusive Jurisdiction

Under the merger agreement, the parties have submitted to the exclusive jurisdiction of the Delaware courts for disputes among the parties.
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DESCRIPTION OF TYCO SHARE CAPITAL

The following discussion is a summary of the terms of the capital stock of Tyco and should be read in conjunction with the section entitled
"Comparison of Rights of Tyco Shareholders and BHS Shareholders" beginning on page 93. This summary is not meant to be complete and is
qualified in its entirety by reference to the Swiss Federal Code of Obligations (which we refer to in this proxy statement/prospectus as the Swiss
Code) and to the articles of association and organizational regulations of Tyco. You are urged to read those documents carefully. Copies of the
articles of association and organizational regulations of Tyco are incorporated by reference in this proxy statement/prospectus. See "Where You
Can Find More Information" beginning on page 110.

Authorized Share Capital

Under the articles of association of Tyco, the registered share capital of the Tyco is 3,757,673,591.84 Swiss francs, divided into 479.259,101
common shares with a par value of CHF 7.84 per share. As of January 11, 2010, there were 475,105,308 common shares of Tyco outstanding
(excluding treasury shares), which is the only class of shares outstanding. Only Tyco common shares will be issued in the merger.

Until March 12,2011, Tyco's board of directors may increase Tyco's registered share capital by a maximum amount of 1,878,836,792 Swiss francs
by issuing a maximum of 239,647,550 shares. In addition, (i) the registered share capital of Tyco may be increased by an amount not exceeding
375,767,358.40 Swiss francs through the issue of a maximum of 47,929,510 shares through the exercise of conversion and/or option or warrant rights
granted in connection with bonds, notes or similar instruments including convertible debt instruments (conditional share capital for bonds and
similar debt instruments) and (ii) the registered share capital of Tyco may be increased by an amount not exceeding 375,767,358.40 Swiss francs
through the issue of a maximum of 47,929,510 shares to employees and other persons providing services to Tyco (conditional share capital for
employee benefit plans).

Voting Rights

Pursuant to the articles of association of Tyco, each common share of Tyco conveys the right to one vote. The articles of association of Tyco
also contain a provision regarding voting rights that is customary for Swiss companies and provides that, to be able to exercise voting rights,
holders of shares must apply to Tyco for enrollment in the Tyco share register (dktienregister) as shareholders with voting rights. Registered
holders of shares may obtain the form of declaration from BNY Mellon Sharcholder Services, Tyco's transfer agent. In order to exercise their voting
rights, shareholders are required to disclose their name and address and to confirm that they have acquired the shares in their name and for their
account in order to be recorded in the share register as shareholders with voting rights. When failing to register as a shareholder with voting rights,
shareholders may not participate in or vote at Tyco general shareholders' meetings but will be entitled to dividends, preemptive rights and
liquidation proceeds. Only shareholders that are registered as shareholders with voting rights on the relevant record date are permitted to
participate in and vote at a general sharcholders' meeting. Tyco's board of directors may record nominees who hold shares in their own name, but
for the account of third parties, as shareholders of record in Tyco's share register. Beneficial owners of shares who hold shares through a nominec
exercise the shareholders' rights through the intermediation of such nominee.

Except as otherwise specifically provided in the articles of association and except as otherwise provided by law, any action to be taken by
shareholders at any general shareholders' meeting at which a quorum is in attendance shall be decided by the majority of the votes cast in favor or
against such action. All valid votes cast, including blank votes and abstentions, are recognized for purposes of determining a majority in
connection with the election of directors. For all other purposes, blank votes and abstentions do not count as a valid vote cast.
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Supermajority Voting

The Swiss Code and the Tyco articles of association require the affirmative votc of at least two-thirds of the voting rights and a majority of the
par value of Tyco common shares, each as represented at a general shareholders' meeting, to approve the following matters:

. the amendment to or the modification of Tyco's corporate purpose;

. the creation of shares with privileged voting rights:

. the restriction on the transferability of shares and any amendment in relation thereto;

. the restriction on the exercise of the right to vote and any amendment in relation thereto;

. an authorized or conditional increase in the nominal share capital;

. an increase in the nominal share capital through the conversion of capital surplus, through a contribution in kind, or for an

acquisition of asscts or a grant of special privileges;

. the restriction or withdrawal of preemptive rights;

. a change in Tyco's registered office;

. the conversion of registered shares into bearer shares and vice versa; and
. Tyco's dissolution.

The same supermajority voting requirements apply to resolutions in relation to transactions among corporations based on the Swiss Federal
Act on Mergers, De-Mergers, Changes of Corporate Form and Asset Transfers (the "Merger Act"), including a merger, demerger or conversion of a
corporation, other than a cash-out or certain squeeze-out mergers, in which minority shareholders of the company being acquired may be
compensated in a form other than through shares of the acquiring company, where an affirmative vote of 90% of the outstanding common shares is

required. The Swiss Code also may impose this supermajority voting requirement in connection with the sale of "all or substantially all of its
assets".

Quorum

All resolutions and elections made by the general shareholders' meeting require the presence of half plus one of all shares entitled to vote,
whereby abstentions, broker non-votes, blank or invalid ballots shall be regarded as present for the purpose of establishing a quorum of
shareholders.

Dividends and Other Payments to Shareholders

Holders of common shares of Tyco are entitled to receive, from funds lcgally available for the payment thereof, pro rata dividends as and when
declared. Under Swiss law, dividends may be paid out only if a corporation has sufficient distributable profits from the previous fiscal year(s) or if a
corporation has freely distributable reserves, each as presented on the audited annual statutory balance sheet. Contributed surplus (Zuschuss), as
stated in Tyco's Swiss statutory accounts, qualifies as freely distributable reserves and may be paid out as dividends to shareholders to the extent
permissible under Swiss law. The board of directors may propose to shareholders that a dividend be paid but cannot itself authorize the dividend.

The vote of shareholders holding a majority of common shares represented at a general shareholders' meeting must approve distributions of
dividends.

Pursuant to Swiss law, if Tyco's general reserves amount to less than 20% of the share capital recorded in its commercial register, then at lcast
5% of Tyco's annual profit must be retained as general reserves. The Swiss Code and Tyco's articles of association also permit Tyco to accrue
additional general reserves. In addition, Tyco is required to create a special reserve on its annual

88

Broadview 000099




Table of Contents

statutory balance sheet in the amount of the purchase price of shares Tyco or any Tyco subsidiary repurchases, and that amount may not be uscd
for dividends or subsequent repurchases.

Swiss corporations generally must maintain a separate parent company "statutory” balance sheet for the purpose of determining the amounts
available for the return of capital to shareholders, including by way of a distribution of dividends. Tyco's auditor must confirm that a dividend
proposal made to Tyco common shareholders conforms with the requirements of the Swiss Code and articles of association of Tyco.

Pursuant to Swiss law, dividend payments out of earnings and similar payments are subject to Swiss withholding tax. Dividend payments ir. the
form of a return of capital by reducing the par value are not subject to Swiss withholding tax. As a result, since March 2009, Tyco has made
quarterly payments to its shareholders in the form of share capital reductions. This has had the effect of reducing the par value of Tyco's common
shares from 8.53 Swiss francs per share as of March 17, 2009 to the current par value of 7.84 Swiss francs per share. Until at least January 1, 2011,
Tyco intends to make further dividend payments to its shareholders in the form of reductions to registered share capital. After January 1,2011,
Tyco expects to make dividend payments to its shareholders in the form of a reduction in contributed surplus, which, by then, may also be made
free of Swiss withholding tax. Any dividend payments other than a reduction in par value (or after January 1, 2011 a reduction in contributed
surplus) remain subject to Swiss withholding tax, imposed on the gross amount at the current rate of 35%. The withholding tax must be borne by the
shareholder. Swiss resident beneficiaries of taxable dividends are entitled to full subsequent relief of the withholding tax, either through a tax refund
or through a credit against their income tax liability, if such recipients are the beneficial owners of the shares at the time such dividend payment is
made and they duly report the gross income in their tax returns or financial instruments used for tax purposes, as the case may be, and if there is no
tax avoidance. Non-Swiss resident beneficiaries of dividends may be entitled to a partial or full refund of the withholding tax in accordance with any
applicable double taxation convention between Switzerland and the beneficiary's country of tax residence.

Any reduction of Tyco share capital recorded in the commercial register requires the approval of Tyco shareholders holding a majority of the
shares represented at the annual general shareholders' meeting. A special audit report must confirm that creditors' claims remain fully covered
despite the reduction in share capital recorded in the commercial register. Upon approval of the capital reduction by the general shareholders'
meeting of Tyco shareholders, the Tyco board of directors must give public notice of the capital reduction resolution in the Swiss Official Gazette of
Commerce three times and notify creditors that they may request, within two months of the third publication, satisfaction of or security for their
claims.

Preemptive Rights and Advance Subscription Rights

Under the Swiss Code, the prior approval by a general shareholders' meeting generally is required to authorize the issuance of shares or rights
to subscribe for, or convert into, shares. In addition, holders of Tyco shares have preemptive rights in relation to newly issued shares or rights in
proportion to the par value that the newly issued shares bear to the par value of shares outstanding before such issuance. With the affirmative vote
of shareholders holding two-thirds of the voting rights and a majority of the par value of the shares, each as represented at the general
shareholders' meeting, shareholders may withdraw or limit these preemptive rights for valid reasons, such as a merger or acquisition. In addition,
pursuant to the articles of association of Tyco, the board of directors is authorized to withdraw or limit preemptive rights in the context of an
authorized capital increase described above.

At the time the general shareholders' meeting of Tyco approves the creation of authorized or conditional share capital, it may also delegate the
decision whether to withdraw or limit the preemptive
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and advance subscription rights for valid reasons to the board of directors. The Tyco articles of association provide for this delegation with respect
to authorized and conditional share capital in the circumstances described below under "Rights with Respect to Authorized Share Capital” and
"Rights with Respect to Conditional Share Capital."

Rights with Respect to Authorized Share Capital
Tyco's board of directors is authorized to withdraw or limit preemptive rights with respect to the issuance of shares from authorized capital:

. if the issue price of the new shares is determined by reference to the market price;

. if the shares are issued in connection with the acquisition of an enterprise or business or any part of an enterprise or business, the
financing or refinancing of any such transactions or the financing of new investment plans;

. if the shares are issued in connection with the intended broadening of the shareholder constituency in certain financial or investor
markets, for the purposes of the participation of strategic partners or in connection with the listing of the new shares on domestic or
foreign stock exchanges;

. in connection with a placement or sale of shares, the grant of an over-allotment option of up to 20% of the total number of shares in a
placement or sale of shares to the initial purchasers or underwriters;

. for the participation of directors, employees, contractors. consultants and other persons performing services for the benefit of Tyco
or any of its subsidiaries; or

. either following a shareholder or group of sharcholders acting in concert having acquired in excess of 15% of the share capital
recorded in the commercial register without having submitted a takeover proposal to sharcholders that is recommended by the board
of directors or for purposes of the defense of an actual, threatened or potential unsolicited takeover bid, in relation to which the
Tyco board of directors, upon consultation with an independent financial adviser, has not recommended acceptance to the
shareholders.

Rights with Respect to Conditional Share Capital

In connection with the issuance of bonds, notes, warrants or other financial instruments or contractual obligations convertible into or
exercisable or exchangeable for Tyco shares, Tyco shareholders do not have preemptive rights, and the Tyco board of directors is authorized to
withdraw or limit the advance subscription rights of shareholders with respect to new bonds, notes or similar instruments if the issuance is for
purposes of the financing or refinancing of the acquisition of an enterprise or business or part thereof, or for the issuance of convertible bonds and
warrants in international capital markets or through a private placement. If the advance subscription rights are withdrawn or limited:

. the respective financial instruments or contractual obligations will be issued or entered into at market conditions;

. the conversion, exchange or exercise price, if any, for instruments or obligations will be set with reference to the market conditions
prevailing at the date on which the instruments or obligations are issued or entered into; and

J the excrcise period is not to exceed ten years from the date of issue for warrants and twenty years for conversion rights.
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Preemptive rights are excluded with respect to shares issued from conditional share capital to directors, officers, employees and other persons
providing services to Tyco or any of its subsidiaries.

New Shares

The new Tyco common shares to be issued as merger consideration will be issued out of Tyco's authorized share capital. Tyco's board of
directors resolved in accordance with article 4 of Tyco's articles of association to increase Tyco's share capital by issuing common shares up to an
amount required by the merger agreement, with a nominal value of CHF 7.84 each, out of the Tyco's authorized capital, and that with respect to such
issuance of Tyco common shares, the pre-emptive rights of the existing shareholders are excluded based on article 4 paragraph 3 scction (b) of
Tyco's articles of association. Tyco's board of directors further resolved that the new Tyco common shares will have no priority rights and are
subject to the registration restrictions in article 8 of Tyco's articles of association and are entitled to dividends as of Tyco's financial year 2010.

The new Tyco common shares to be issued as merger consideration will be issued according to the resolution of Tyco's board of directors
implementing the share capital increase in one multiple share document (Globalurkunde). This multiple share document will be deposited with a
depository (Verwahrungsstelle), which will log in the registered shares reflected by the multiple share document to one or several securities
accounts and thus create shares in book-entry form (Bucheffekten).

Antitakeover Provisions

In addition to the various supermajority requirements described above that could serve as an impediment to certain takeover attempts, Tyco's

articles of association permit its board of directors to issue shares out of authorized share capital without shareholder approval and without regard
for sharcholders' preemptive rights if:

. a shareholder or group of shareholders acting in concert acquires in excess of 15% of the share capital recorded in the commercial
register; and

. such shareholder or group of shareholders has not submitted a takeover proposal to shareholders that is recommended by the board
of directors or for the purpose of the defense of an actual, threatened or potential unsolicited takeover bid, in relation to which the
board of directors, upon consultation with an independent financial advisor, has not recommended acceptance to the shareholders.

The articles of association also limit the number of shares that may be voted by a single shareholder or group of shareholders acting together
to 15% of registered share capital.

Under Swiss law, there generally is no prohibition on business combinations with interested shareholders. In certain circumstances, however,
shareholders and members of the board of directors of Swiss corporations, as well as certain persons associated with them, must refund any
payments they receive that are not made on an arm's length basis.

Liquidation Rights

Under Swiss law, any surplus arising out of liquidation, after the settlement of all claims of all creditors, will be distributed to shareholders in
proportion to the paid-up par value of shares held, subject to Swiss withholding tax requirements.

No Redemption; Repurchase

Tyco common shares are not subject to redemption by Tyco. In addition, the Swiss Code limits a corporation's ability to hold or repurchase its
own common shares. Tyco and its subsidiaries may only
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repurchase shares to the extent that sufficient freely distributable reserves (including contributed surplus) are available, as described under
"Dividends."” The aggregate par value of Tyco common shares held by Tyco and its subsidiaries may not exceed 10% of share capital registered in
the commercial register. Tyco may repurchase common shares beyond the statutory limit of 10%, however, if shareholders pass a resolution at a
general shareholders' meeting authorizing the board of directors to repurchase common shares in an amount in excess of 10% and the repurchased
shares are dedicated for cancellation. Any common shares repurchased pursuant to such an authorization will then be cancelled at the next general
shareholders’ meeting upon the approval of sharcholders holding a majority of the common shares represented at the general meeting. Repurchased
common shares held by Tyco or its subsidiaries do not carry any rights to vote at a general sharcholders' meeting but are entitled to the economic
benefits generally associated with the shares.

Stock Exchange Listing

Tyco common shares are traded on the New York Stock Exchange under the symbol "TYC."
No Sinking Fund

The common shares of Tyco have no sinking fund provisions.
Transfer Agent

The transfer agent for the common shares of Tyco is BNY Mellon Shareholder Services.
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COMPARISON OF RIGHTS OF TYCO SHAREHOLDERS
AND BHS SHAREHOLDERS

The rights of Tyco sharcholders are currently governed by the Swiss Code and the articles of association and organizational regulations of
Tyco. The right of BHS shareholders are currently governed by the Virginia Stock Corporation Act (the "VSCA") and the amended and restated
articles of incorporation of BHS, as amended, and the BHS bylaws, as amended and restated, effective November 13, 2009. If, pursuant to the terms
of the merger agreement, you elect to receive Tyco common shares, your rights as a shareholder of Tyco will be governed by Swiss Code and by
Tyco's articles of association and organizational regulations.

This section of the proxy statement/prospectus describes the material differences between the rights of Tyco shareholders and BHS

shareholders.

This section does not include a complete description of all differences among the rights of Tyco sharcholders and BHS shareholders, nor docs
it include a complete description of the specific rights of these sharcholders. Furthermore, the identification of some of the differences in the rights
of these shareholders as material is not intended to indicate that other differences do not exist.

You are urged to read carefully the relevant provisions of the Swiss Code and the VSCA, as well as the articles of association and
organizational regulations of Tyco and the articles of incorporation and bylaws of BHS. Copies of the articles of association and organizational
regulations of Tyco and the articles of incorporation and bylaws of BHS are filed as exhibits to the reports of Tyco and BHS incorporated by
reference in this proxy statement/prospectus. See "Where You Can Find More Information” beginning on page 110.

Authorized Capital Shares

Tvco

BHS

The registered share capital of Tyco consists
0f479,259,101 common shares with a par
value of CHF 7.84 per share. The authorized
share capital of Tyco consists of 239,647.550
common shares with a nominal value of

CHF 7.84 per share and the conditional share
capital consists of a total 0f 95,859,020
common shares with a nominal value of

CHF 7.84 per share.

Pursuant to Swiss law, dividend payments
out of earnings and similar payments are
subject to Swiss withholding tax. Dividend
payments in the form of a return of capital by
reducing the par value are not subject to
Swiss withholding tax. As a result, since
March 2009, Tyco has made quarterly
payments to its shareholders in the form of
share capital reductions. This has had the
effect of reducing
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The aggregated number of shares which BHS
is authorized to issue is 172,000,000,
consisting of (i) 2,000,000 sharcs of preferred
stock, par value $10.00 per share, and

(11) 170,000,000 shares of common stock, no
par value.

As of [+], 2010, the record date for the special
meeting of BHS shareholders, BHS had
issued and outstanding (] shares of common
stock and no shares of preferred stock.
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Voting Rights

Supermajority Voting

Tyco

BHS

the par value of Tyco's shares from 8.53
Swiss francs per share as of March 17, 2009
to the current par value of 7.84 Swiss francs
per share. Until at least January 1. 2011, Tyco
intends to make further payments to
shareholders in the form of reductions to
registered share capital. After January 1,
2011, Tyco expects to make dividend
payments to its shareholders in the form of a
reduction in contributed surplus, which, by
then, may also be made free of Swiss
withholding taxes.

Under the Tyco articles of association, each
holder of a common share shall be entitled to
one vote for each common share registered in
his or her name in the Tyco share register
(Aktienregister).

The Swiss Code and the Tyco articles of
association require the affirmative vote of at
least two-thirds of the voting rights and a
majority of the par value of Tyco common
shares, each as represented at a general
meeting, to approve the following matters:

»  the amendment to or modification of
Tyco's corporate purpose;

+  the creation of shares with privileged
voting rights;

¢« the restriction on transferability of
shares and any amendment in relation
thereto;

»  the restriction on the exercise of the right
to vote and any amendment in relation
thereto;
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Under the BHS articles of incorporation, cach
holder of common stock shall be entitled to
one vote for each share of common stock
standing in his or her name on the stock
transfer books of BHS.

Under the BHS articles of incorporation,
unless the board of directors conditions its
submission of a particular matter on receipt of
a greater vote, the affirmative vote of the
holders of 2 majority of the outstanding
shares of BHS common stock is all that is
required for certain transactions

that by applicable law must be submitted to
shareholders for their approval, such as, a
merger, a share exchange, the sale of
substantially all of BHS's assets, an
amendment to BHS articles of incorporation
or a proposal to dissolve BHS, except as
described below in "Amendment of Charter
Documents."
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Number of Directors

Tyco

BHS

+  an authorized or conditional increase in
the nominal share capital;

+  anincreasc in the nominal share capital
through the conversion of equity,
through a contribution in kind or for an
acquisition of assets, or a grant of
special privileges;

+  the restriction or withdrawal of
preemptive rights;

+ achange in Tyco's registered office;

+ the conversion of registered shares into
bearer shares and vice versa; and

*  Tyco's dissolution.

The same supermajority voting requirements
apply to resolutions in relation to
transactions among corporations based on
the Merger Act, including a merger, demerger
or conversion of a corporation, other than a
cash-out or certain squeeze-out mergers, in
which minority shareholders of the company
being acquircd may be compensated in a form
other than through shares of the acquiring
company, where an affirmative vote of 90% of
the outstanding common shares is required.
The Swiss Code also may impose this
supermajority voting requirement in
connection with the sale of "all or
substantially all of its assets”.

The Tyco articles of association provide that
the Tyco board of directors shall consist of
no less than two and no more than thirteen
members. The shareholders have an exclusive
right to change the size of the
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The articles of incorporation of BHS provide
that the number of directors will not be less
than five nor more than nine, which number
may be fixed from time to time in accordance
with the BHS bylaws. Under the BHS
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Classification of Directors

Election of Directors

Tvco

BHS

board of directors by amending the articles of
association. Tyco currently has eleven
directors.

Under the Tyco articles of association, the
board of directors is not classified. Each
director serves a one-year term.

Under the Tyco articles of association,
shareholders elect the directors to succeed
those whose terms ¢xpire by absolute
majority.

For purposes of the foregoing, absolute
majority means that the number of shares
voted "for" a nominee must exceed the votes
cast "against" such nominee plus all blank
votes and abstentions.

Tyco has proposed that its shareholders
approve an amendment to its articles of
association at its annual general
shareholders' meeting on March 10, 2010 to
provide that, at any election for the board of
directors in which the number of candidates
exceeds the number of board positions
available at the time of such election (the
number of available positions to be
determined by the general meeting of
shareholders within the framework of
Article 19 of Tyco's articles of association),
the members of the board of
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articles of incorporation, either the board of
directors or the shareholders may change the
size of the board of dircctors by amending
the bylaws. BHS currently has six directors.

Under the BHS articles of incorporation, the
board of directors is divided into three
classes, with a different class being clected
annually to three year terms. The board of
directors determines the number of directors
that will constitute each class, provided that
cach class is as nearly equal in number as
possible.

Under the BHS bylaws, cach director shall be
clected by the vote of the majority of the
votes cast with respect to the nomince at any
meeting at which directors are to be elected at
which quorum is present; provided, however,
that the directors shall be elected by a
plurality of votes cast on the election of
directors at any meeting of shareholders for
which (i) the Secretary of BHS receives a
notice that a shareholder has nominated a
person for election to the board of directors
in compliance with the advance notice
requirements for shareholder nominees for
director set forth in the BHS bylaws, and

(i1) such nomination has not be withdrawn by
such sharcholder on or prior to the tenth day
preceding the date BHS first mails its notice
of meeting for such mecting to the
shareholders.

For purposes of the foregoing, a majority of
votes cast means that the number of shares
voted "for" a nominee must exceed
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Vacancies on the Board of Directors

Removal of Directors

Tyco

BHS

directors shall be elected by a plurality of
votes cast (meaning the candidate with the
most votes is elected).

Under the Swiss Code, a shareholder vote is
required to fill vacancies on the board of
directors.

Under the Swiss Code, only the shareholders
may remove a director, and they may do so
with or without cause by resolution of a
relative majority (whereby abstentions,
broker non-votes, blank and invalid ballots
are disregarded for purposes of establishing
a majority) at a shareholders' meeting where
such removal was properly set on the
agenda.
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the votes cast "against" such nominee.

Under the BHS bylaws, if the office of any
director becomes vacant, by reason of dcath,
resignation, increase in the number of
directors or otherwise, the directors
remaining in office, although less than a
quorum, may fill the vacancy by the
affirmative vote of a majority of such
remaining directors.

Under the VSCA, if the board of directors fills
a vacancy, the director’s term expires at the
next shareholder meeting at which directors
are elected even if the corporation has a
classified board of directors with staggered
terms and the new director is filling an
unexpired term with more than one year
remaining. However, despite the expiration of
a director's term, a director continues to serve
until a successor is elected and qualified or
until there is a decrease in the number of
directors.

Under the VSCA, directors may be removed
with or without cause by the affirmative vote
of the holders of a majority of the shares
entitled to vote in the election of directors,
unless the articles of incorporation provide
that directors may be removed only with
cause. The BHS articles of incorporation
provide that a director may be removed from
office by the shareholders only with cause.
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Amendment of Charter Documents

Amendment to Organizational Regulations
or Bylaws

Tyco

BHS

Under the Swiss Code and Tyco's articles of
association, only the sharcholders, acting at
the general shareholders' meeting, have the
power to amend the articles of association. A
resolution of the general shareholders’
meeting passed by at least two thirds of the
represented share votes and the absolute
majority of the represented shares par value
is required to amend those sections of the
articles of association pertaining to the share
register, the required number of shares for
quorum, the number of directors,
indemnification of directors, the company
purpose, voting of shares, transferability of
shares, authorized and conditional share
capital, etc. (as listed in Article 17 of Tyco's
articles of association). To amend other
sections requires passage of a shareholder
resolution upon a relative majority of the
votes cast.

Under the Tyco articles of association, the
board of directors may amend the
organizational regulations at any time without
the approval of the shareholders.
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Under the BHS articles of incorporation, the
vote of the holders of a majority of the
outstanding shares of BHS common stock is
required to amend the articles of
incorporation, except (i) that the vote of the
holders of four-fifths of the outstanding
shares of all classes of stock of BHS entitled
to vote in elections of directors is required to
amend, alter, change or repeal those sections
of the articles of incorporation pertaining to
the size and classification of the board of
directors and (ii) as otherwise prescribed by
Section 13.1-708 of the VSCA, which entitles
the outstanding shares of cach class to vote
as a separate group on a proposed
amendment to the articles of incorporation
when a corporation has more than one class
of shares outstanding.

As permitted by Section 13.1-639 of the
VSCA, the BHS board of directors may
determine the preferences, limitations, and
relative rights of preferred stock by adopting
an amendment to the articles of incorporation
without shareholder approval. For more
information on BHS preferred stock, see the
section of this chart entitled "Preferred
Shares" on page 108.

Under the BHS articles of incorporation,
either of the board of directors or the
sharcholders may amend or repeal the bylaws
of BHS.

Broadview 000109




Table of Contents

Special Shareholder Meetings

Nomination of Directors and Shareholder
Proposals

Tyco

BHS

Under the Tyco articles of association,
special general shareholders' meetings may
be called by resolution of the shareholders at
a general sharcholders' mecting, the auditors
or the board of directors, or by shareholders
with voting power, provided they represent
at least 10% of the share capital and submit
(a)(1) a rcquest signed by such shareholder
(s) that specifies the item(s) to be included on
the agenda, (2) the respective proposals of
the shareholders and (3) evidence of the
required shareholdings recorded in the share
register and (b) such other information as
would be required to be included in a proxy
statement pursuant to the rules of the
country where Tyco's shares are primarily
listed.

Under the Swiss Code, nominations of
persons for election to the board of directors
may be made at any time prior to, or at, the
general shareholders' meeting, provided that
the election of directors is a matter that has
been included in the agenda.

Under the articles of association of Tyco, any
shareholder may request that an item be
included on the agenda for the general
meeting, provided that such request is
recetved by Tyco at least 120 calendar days
before the first anniversary of the date on
which Tyco's proxy statement was released
to shareholders in connection with the
previous year's annual general shareholders'’
meeting. Once

99

Under the BHS bylaws, a special mecting of
shareholders for any purpose or purposcs
may be called by the board of directors, by
the chairman of the board of directors or by
the chief executive officer.

Under the BHS bylaws, for nominations of
directors and other proposals properly
brought before an annual meeting of
shareholders by a shareholder, timely notice
must be given. In general, to be considered
timely, a shareholder's notice must be
received by BHS's secretary at the principal
office of BHS not later than the close of

business on the 120" day nor earlier than the

close of business on the 180™ day prior to
the first anniversary of the preceding year's
annual meeting.
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Limitation of Liability of Directors

Indemnification of Directors and Officers

Tyco

BHS

included on the agenda, under the Swiss
Code, no prior notice is required to bring
motions related to that item.

Under the Swiss Code, a limitation of
directors' liability is not possible.
Consequently, Tyco's articles of association
and organizational regulations contain no
provisions limiting the personal liability of
directors except with regard to the
transactions between Tyco and interested
directors as specified below in "Transactions
Involving Officers and Directors."

The Tyco articles of association provide that
Tyco shall indemnify any current or former
director or officer or person serving as a
director or officer at the request of Tyco to
the fullest extent of the law against any
expenses, including attorneys' fees,
judgments, fines, and amounts paid in
settlement actually and reasonably incurred
by him or her in connection with any
threatened, pending, or completed action,
suit or proceeding, whether civil, criminal,
administrative or investigative, including
proceedings by or in the right of Tyco, to
which he or she was, is, or is threatened to be
made a party, or is otherwise involved, by
reason of the fact that he or she is or was a
director or

100

Under the BHS articles of incorporation, no
BHS director or officer shall have personal
liability to BHS or its shareholders for
monetary damages arising out of any
transaction, occurrence or course of conduct,
unless in such proceeding a judgment was
entered against the director because of a
finding that the act or omission for which the
director or officer was adjudged liable had
been proved to be due to his or her willful
misconduct or a knowing violation of the
criminal law or any federal or state securitics
law.

Under the BHS articles of incorporation, cach
officer, director or employee of BHS shall be
entitled to indemnity, including indemnity
with respect to a proceeding by or in the right
of BHS, to the fullest extent required or
permitted under the provisions of the VSCA
as in effect from time to time, except only an
indemnity against willful misconduct or a
knowing violation of the criminal law. BHS
shall promptly pay for or reimburse the
reasonable expenses, including attorneys'
fees, incurred by an officer, director or
employee of BHS in connection with any
proceeding (whether or not made a party)
arising from his or her
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Preemptive Rights

Tyco
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officer; provided, however, that Tyco shall
not indemnify any such person against any
liability arising out of (a) any fraud or
dishonesty in the performance of their duty
to Tyco, or (b) such person's conscious,
intentional or willful or grossly negligent
breach of the obligation to act honestly and
in good faith with a view to the best interests
of Tyco. Notwithstanding the preceding
sentence, Tyco shall not indemnify any
person holding the office of auditor or special
auditor in relation to Tyco.

Under the Swiss Code, Tyco shareholders are
generally entitled to preemptive rights in
relation to new shares or rights in proportion
to the par value that the new shares bear to
the par value of shares outstanding before a
new issuance. These preemptive rights,
however, are limited under the Swiss Code
and Tyco's articles of association. Under
Tyco's articles of association, shareholders,
with the affirmative vote of shareholders
holding two-thirds of the voting rights and a
majority of the par value of the shares, cach
as represented at the general

101

status as such officer, director or employee,
in advance of final disposition of any such
proceeding upon receipt by BHS from such
officer, director or employec of (a) a written
statement of good faith belicf that he or she
is entitled to indemnity by BHS, and (b) a
written undertaking, executed personally or
on his or her behalf, to repay the amount so
paid or reimbursed if after final disposition of
such proceeding it is determined that he or
she did not meet the applicable standard of
conduct.

The indemnity obligations of BHS shall
extend to any individual who, while a dircctor
or officer of the Corporation, is or was
serving at BHS's request as a director, officer,
partner, trustee (including service as a named
fiduciary), employee, or agent of another
foreign or domestic corporation, partnership,
joint venture, trust, employee benefit plan or
other enterprise.

Under the BHS articles of incorporation, no
holder of any class of capital stock of BHS
shall have any preemptive right to subscribe
for, purchase or acquire (i) any shares of
capital stock of BHS, (i1) any securities
convertible into or exchangeable for any such
shares or (iii) any options, warrants or rights
to subscribe for, purchase or acquire any of
such shares or securities.
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Tyco

BHS

shareholders' meeting, may withdraw or limit
the preemptive rights for valid reasons, such
as a merger or acquisition. In addition, a
general shareholders’ meeting that approves
the creation of authorized or conditional
share capital thereby may delegate the
decision whether to withdraw or limit the
preemptive or advance subscription rights for
valid reasons to the board of directors.

For more information, see the section title
"Description of Tyco Share Capital—
Preemptive Rights and Advanced
Subscription Rights” beginning on page 89.

Under the Swiss Code and the Tyco articles
of association, Tyco shareholders are entitled
to receive, from funds legally available for the
payment thereof, pro rata dividends as and
when declared. Under Swiss law, dividends
may be paid out only if a corporation has
sufficient distributable profits from the
previous fiscal year or if a corporation has
freely distributable reserves, which may
include contributed surplus.

Under the Swiss Code and Tyco's articles of
association, the board of directors may
propose to shareholders that a dividend be
paid but cannot itself authorize the dividend.
The affirmative vote of shareholders holding
a majority of shares represented at a general
meeting must approve distributions of
dividends.

Under the BHS articles of incorporation,
subject to the express terms of any
outstanding series of preferred stock,
dividends may be declared and paid upon the
common stock out of funds of BHS legally
available therefor.

Under the BHS articles of incorporation,
subject to the foregoing, the declaration and
payment of dividends on the common stock
and the amount thereof, shall at all times be
solely in the discretion of the board of
directors.
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Under Swiss law, dividend payments out of
earnings and similar payments are subject to
Swiss withholding tax. Dividend payments in
the form of a return of capital by reducing the
par value are not subject to Swiss
withholding tax. As a result, since March
2009, Tyco has made quarterly payments to
its shareholders in the form of share capital
reductions. This has had the effect of
reducing the par value of Tyco's shares from
8.53 Swiss francs per share as of March 17,
2009 to the current par value of 7.84 Swiss
francs per share. Until at least January 1,
2011, Tyco intends to make further payments
to sharcholders in the form of reductions to
registered share capital. After January 1,
2011, Tyco expects to make dividend
payments to its shareholders in the form of a
reduction in contributed surplus, which, by
then, may also be made free of Swiss
withholding taxes.

Business combinations and other such
transactions that are binding on all
shareholders of Tyco are governed by
Switzerland's Merger Act. As described
above under "Supermajority Voting," a
statutory merger or demerger requires that at
least two-thirds of the shares and a majority
of the par value of the shares, each as
represented at the general shareholders'
meeting, vote in favor of the transaction.
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Under the BHS articles of incorporation, the
vote of the holders of a majority of the
outstanding shares of BHS common stock is
required to approve a business combination,
unless the board of directors conditions the
submission of the business combination on
receipt of a greater vote.
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Restrictions on Business Combinations with
Interested Shareholders
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Under the Swiss Code, there gencrally is no
prohibition of business combinations with
interested shareholders. However, the Tyco
articles of association authorize the board of
directors to issues shares out of authorized
share capital without shareholder approval
and without regard for shareholders’
preemptive rights if (i) a shareholder or group
of shareholders acting in concert acquires in
excess of 15% of the share capital recorded in
the commercial register and (ii) such
shareholders or group of shareholders has
not submitted a takeover proposal to the
other shareholders that is recommended by
the board of directors or for the purpose of
the defense of an actual, threatened or
potential takeover bid, in relation to which
the board of dircctors, upon consultation
with an independent financial adviser, has
not recommended acceptance to the
shareholders. In addition, the Tyco articles of
association limit the number of shares that
may be voted by a single shareholder or
group of shareholders acting together to 15%
of the registered share capital.

104

Under Virginia law, specifically sections 13.1-
725-727.1 of the VSCA, a Virginia corporation
may not enter into an "affiliated transaction"
with a shareholder who acquires beneficial
ownership of more than 10% of a
corporation's outstanding voting shares
(such person an "interested sharcholder") for
a period of 3 years after the person becomes
an interested shareholder unless (i) the
transaction is approved by a majority vote of
disinterested directors and by two-thirds of
the disinterested shareholders or (i1) it meets
certain exceptions. These cxceptions include,
among others, that the affiliated transaction
is with an interested shareholder whose
acquisition of voting shares making such
person an interested sharcholder was
approved by a majority of the disinterested
directors prior to date on which an interested
shareholder became an interested
shareholder.
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Appraisal Rights For business combinations effected in the Appraisal rights are not available to BHS
form of a statutory merger or de-merger, shareholders under the VSCA so long as:
Switzerland's Merger Act
provides that, if the equity rights have not +  shareholders of BHS are not required by
been adequately preserved or compensation the terms of the corporate action to
payments in the transaction are accept anything other than cash or
unreasonable, a shareholder may request the shares of any class or series of sharcs
competent court to determine a reasonable that are listed on the NYSE or the
amount of compensation. American Stock Exchange, designated

as a national market system security on
an interdealer quotation system by the
National Association of Securities
Dealers, Inc., or held by at least 2,000
shareholders of record and the
outstanding shares of the class or scries
has a market value of at least $20 million,
exclusive of the value of such shares
held by the acquiring corporation's
subsidiaries, certain insiders and
beneficial shareholders owning more
than 10% of those shares, at the time the
corporate action becomes cffective;

+  none of the BHS shares or assets are
being acquired or converted pursuant to
the corporate action of a person, or by
an affiliate of a person, who (i) is, or at
any time in the one-year period
immediately preceding approval by the
BHS board of directors was the
beneficial owner of 20% or more of the
voting power of BHS; or (ii) directly or
indirectly has, or at any time in the one-
year period immediately preceding
approval by the BHS board of directors
had, the power, contractually or
otherwise, to causc the appointment or
election of 25% or more of the BHS
board of directors; and
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*  none of the BHS shares or assets are
being acquired by a person, or an
affiliate of a person, who is, or at any
time in the one-year period immediately
prior to the approval of the BHS board
of directors was, a senior exccutive
officer or director of BHS or an affiliate
and that senior executive officer or
director receives a financial benefit not
gencerally available to other sharcholders
except for (i) employment, consulting,
retirement or similar benefits established
separately and not in contemplation of
the merger, (ii) employment, consulting,
retirement or similar benefits established
in contemplation or part of the merger
but not more favorable than those
existing before the merger or if more
favorable, have been approved on
behalf of BHS by disinterested members
of the board of directors, or (iii) in the
case of a director who will become a
director of the surviving entity after the
merger, rights and benefits that are
provided on the same basis as those
afforded to other dircctors.
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Under the Tyco articles of association, so
long as a director declares the nature of his or
her interest in relation to any contract,
transaction or arrangement at the necessary
time and a majority of the disinterested
members of the board of directors approves
and/or authorizes the contract, transaction or
arrangement, a director or officer shall not by
reason of his or her office be accountable to
Tyco for any benefit that the director derives
from any office or employment to which the
articles of association allow him or her to be
appointed or from any transaction or
arrangement in which the articles of
association allow the director to be
interested, and no such contract, transaction
or arrangement shall be void or voidable on
the ground of any such interest or benefit.

107

Under the VSCA, a transaction involving an
interested director is not voidablc by the
corporation solely because of the director's
interest in the transaction if (i) the material
facts of the transaction and the director's
interest were disclosed to the board of
directors or committee of the board of
directors that ratified the transaction, (ii) the
material facts of the transaction and the
director's interest were discloscd to the
shareholders entitled to votc and they ratified
the transaction, or (iii) the transaction was
fair to the corporation. A transaction is
ratified by the board of directors or committec
thereof if it receives the affirmative vote of a
majority of the disinterested directors on the
board of directors, or on the committee. A
transaction is ratified by the shareholders if it
receives the vote of a majority of the shares
entitled to vote but not including those of the
interested director.
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"Blank check" preferred stock, which
generally allows a company's board of
directors to determine the preferences,
limitations and relative rights of an unissued
class of preferred stock, is not a recognized
concept under Swiss law. Therefore, Tyco's
board of directors may create shares with a
liquidation preference or dividend preference
only upon the approval of a majority of the
voting rights represented at a general
meeting. Similarly, the Tyco board of
directors may only create shares with
preferential voting rights with the approval of
at least two-thirds of the voting rights and a
majority of the par value of the shares
represented at a general shareholders’
meeting. To date, no such shares have been
created.
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Under the BHS articles of incorporation, BHS
has 2,000,000 authorized shares of "blank
check” preferred stock, par value $10.00. As
such, the BHS board of directors may
determine the preferences, limitations, and
relative rights of this preferred stock by
adopting an amendment to the articles of
incorporation without shareholder approval
pursuant to Section 13.1-639 of the VSCA.
Such a determination may include, without
limitation, provisions with respect to voting
rights (including rights with respect to any
transaction of a specified nature),
redemption, convertibility, distribution and
preference on dissolution or otherwise. To
date, BHS has no preferred stock issued and
outstanding.
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LEGAL MATTERS

The validity of the Tyco common shares to be issued in connection with the merger and being offered by this proxy statement/prospectus will
be passed upon by Vischer Ltd. Certain U.S. federal income tax consequences of the merger will be passed upon for Tyco by McDermott Will &
Emery LLP and for BHS by Fulbright & Jaworski L.L.P.

EXPERTS

The consolidated financial statements and the related financial statement schedule incorporated by reference into this prospectus from the
Company's Annual Report on Form 10-K for the year ended September 25, 2009, and the effectiveness of the Company's internal control over
financial reporting have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports, which
are incorporated herein by reference, and:

(1) which report on the consolidated financial statements and financial statement schedule expresses an unqualified opinion on the
consolidated financial statements and financial statement schedule and includes explanatory paragraphs relating to the adoption of new

accounting principles and a change in the depreciation method and estimated useful life for pooled subscriber system assets and related
deferred revenue, and

(2) which report on the effectiveness of the Company's internal control over financial reporting expresses an unqualified opinion.

Such consolidated financial statements and financial statement schedule have been so incorporated in reliance upon the reports of such firm
given upon their authority as experts in accounting and auditing.

The consolidated financial statements of Brink's Home Security Holdings, Inc. and subsidiaries as of December 31, 2008 and 2007, and for each
of the years in the three-year period ended December 31, 2008, have been incorporated by reference herein in reliance upon the report of

KPMG LLP, independent registered public accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in
accounting and auditing.

The audit report covering the December 31, 2008 consolidated financial statements of BHS refers to the adoption of Financial Accounting
Standards Board Interpretation No. 48, Accounting for Uncertainty in Income Taxes, effective January 1, 2007, Statement of Financial Accounting
Standards No. 123R, Share-Based Payment, effective January 1, 2006, and Securities and Exchange Commission Staff Accounting Bulietin No. 108,

Considering the Effects of Prior Year Misstatements when Quantifying Misstatements in Current Year Financial Statements, effective December 31,
2006.

FUTURE SHAREHOLDER PROPOSALS

It is not expected that BHS will hold an annual meeting of shareholders for 2010 unless the merger is not completed. In order to be considered
for inclusion in the proxy statement for the 2010 annual meeting of shareholders, should one be held, shareholder proposals must have been
submitted in writing and received by the Secretary of BHS at its principal executive offices located at 8880 Esters Boulevard, Irving, Texas 75063 no
later than January 8, 2010 and no carlier than November 9, 2009 (or, if BHS holds its 2010 annual meeting on a date that is not within 30 days of
May 8, 2010, received not later than a reasonable period of time before BHS begins to print and mail its proxy materials for its 2010 annual meeting).

109

Broadview 000120




Table of Contents

WHERE YOU CAN FIND MORE INFORMATION

Tyco has filed with the SEC a registration statement under the Securities Act of which this proxy statement/prospectus forms a part, which
registers the shares of Tyco common shares, to be issued to BHS shareholders in connection with the merger. The registration statement, including
the attached exhibits and schedules, contains additional relevant information about Tyco and its common stock. The rules and regulations of the
SEC allow Tyco and BHS to omit certain information included in the registration statement from this document.

BHS and Tyco file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy this
information at the Public Reference Room of the SEC at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. You may obtain information on the
operation of the SEC's Public Reference Room by calling the SEC at 1-800-SEC-0330. You can also inspect reports, proxy statements and other
information about Tyco and BHS at the offices of the NYSE, 20 Broad Street, New York, New York 10005. You may also obtain copics of this
information by mail from the Public Reference Section of the SEC, 100 F Street, N.E., Room 1580, Washington, D.C. 20549, at prescribed rates, or from
commercial document retrieval services. The SEC also maintains an internet website that contains reports, proxy statements and other information
about issuers, like Tyco and BHS, who file electronically with the SEC. The address of the site is www.sec.gov. The reports and other information
filed by Tyco with the SEC are also available at Tyco's website at ht1p://investors.tyco.com. The reports and other information filed by BHS with the
SEC are also available at BHS's website at www.investors.brinkshomesecurity.com. The web addresses of the SEC, Tyco, and BHS have been
included as inactive textual references only. Except as specifically incorporated by reference into this proxy statement/prospectus, information on
those web sites is not part of this proxy statement/prospectus.

The SEC allows Tyco and BHS to incorporate by reference information into this proxy statement/prospectus. This means that Tyco and BHS
can disclose important information to you by referring you to another document filed separately with the SEC. The information incorporated by
reference is considered to be a part of this proxy statement/prospectus, except for any information that is superseded by information that is
included directly in this proxy statement/prospectus.

This proxy statement/prospectus incorporates by reference the documents listed below that Tyco and BHS previously filed with the SEC. They
contain important information about the companies and their financial condition.

Incorporation by Reference

The SEC allows Tyco and BHS to incorporate by reference information into this proxy statement/prospectus. This means that Tyco and BHS
can disclose important information to you by referring you to another document filed separately with the SEC. The information incorporated by
reference is considered to be a part of this proxy statement/prospectus, except for any information that is superseded by information that is
included directly in this proxy statement/prospectus.

This proxy statement/prospectus incorporates by reference the documents listed below that Tyco and BHS previously filed with the SEC. They
contain important information about the companies and their financial condition.

Tyco International Ltd.

. Annual Report on Form 10-K for the year ended September 25, 2009, filed on November 17, 2009
. Quarterly Report on Form 10-Q for the quarterly period ended December 25, 2009, filed on January 28, 2010
110
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. Current Reports on Form 8-K filed on November 19, 2009, December 15, 2009, January 19, 2010, and February 9, 2010
. Proxy Statement on Schedule 14A, filed on January 15, 2010
. The description of Tyco common shares set forth in a Amendment No. 1 to Form S-3 filed on May 1, 2009

As discussed in this registration statement under the heading, "Selected Consolidated Historical Financial Information of Tyco”, in its first
fiscal quarter of 2010, Tyco adopted the authoritative guidance for noncontrolling interests and for determining whether instruments granted in
share-based payment transactions are participating securities. The effects of retrospectively adopting both of these authoritative guidance
pronouncements were not material to previously issued financial statements, and, as a result, previously issued financial statements have not been
recast. Tyco will recast the amounts affected by these guidance pronouncements in its previously issued annual and interim financial statements on
a prospective basis.

Also, as disclosed in Tyco's Quarterly Report on Form 10-Q for the quarterly period ended December 25, 2009, effective September 26, 2009
revenue related to the sale of electronic tags and labels utilized in retailer anti-theft systems is now classified as revenue from product sales. In
reporting periods prior to the first quarter of Tyco's fiscal 2010, revenue related to the sale of electronic tags and labels utilized in retailer anti-theft
systems was misclassified as service revenue. The item relates solely to Tyco's ADT Worldwide segment and had no effect on net revenue,
operating (loss) income, net (loss) income and cash flows. No changes have been made to previously filed financial statements, as the effect in prior
periods is not material. For fiscal years 2009, 2008 and 2007, the impact of the misclassification would be to decrease service revenue by $286 million,
$364 million and $384 million, respectively, with corresponding increases to revenue from product sales.

Brink's Home Security Holdings, Inc.

. Annual Report on Form 10-K for the fiscal year ended December 31, 2008, filed on March 31, 2009

. Quarterly Reports on Form 10-Q for the quarters ended April 8, 2009, June 30, 2009 and September 30. 2009, filed on May 7, 2009,
August 5, 2009 and November 5, 2009, respectively

. Current Reports on Form 8-K filed on February 25, 2009, June 30, 2009, September 15, 2009, November 19, 2009, December 11, 2009,
December 23, 2009, and January 19, 2010

In addition, Tyco and BHS also incorporate by reference additional documents that either company files with the SEC under Scctions 13(a), 13
(c), 14 and 15(d) of the Exchange Act, between the date of this proxy statement/prospectus and the date of BHS's annual meeting. These documents
include periodic reports, such as Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, as well as proxy
statements. To the extent that any information contained in any such Current Report on Form 8-K, or any exhibit thereto, was furnished, rather than
filed, with the SEC, such information or exhibit is specifically not incorporated by reference into this proxy statement/prospectus.

Tyco has supplied all information contained or incorporated by reference into this proxy statement/prospectus relating to Tyco, and BHS has
supplied all information relating to BHS.

Documents incorporated by reference are available from Tyco and BHS without charge, excluding any exhibits to those documents unless the

exhibit is specifically incorporated by reference as an exhibit in this proxy statement/prospectus. You can obtain documents incorporated by
reference into this
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document by requesting them in writing or by telephone from the appropriate company at the following addresses:

Tyco International Ltd. Brink's Home Security Holdings, Inc.
Freier Platz 10 8880 Esters Blvd.
CH-8200 Schaffhausen, Switzerland Irving, Texas 75063
Atm: Investor Relations Attn: Investor Relations
Tel: +41 52 633 02 44 Tel: 972-871-3500

BHS shareholders requesting documents should do so by [ + |, 2010 to receive them before the BHS special meeting. You will not be
charged for any of these documents that you request. If you request any document incorporated by reference into this proxy statement/prospectus
from Tyco, Tyco will mail them to you by first class mail, or another equally prompt means, within one business day after it receives your request.

Neither Tyco nor BHS has authorized anyone to give any information or make any representation about the merger or the respective companies
that is different from, or in addition to, that contained in this proxy statement/prospectus or in any of the materials that have been incorporated by
reference into this proxy statement/prospectus. Therefore, if anyone does give you information of this sort, you should not rely on it. If you are in a
jurisdiction where offers to exchange or sell, or solicitations of offers to exchange or purchase, the securities offered by this proxy
statement/prospectus or the solicitation of proxies is unlawful, or if you are a person to whom it is unlawful to direct these types of activities, then
the offer presented in this proxy statement/prospectus does not extend to you. The information contained in this proxy statement/prospectus
speaks only as of the date of this proxy statement/prospectus unless the information specifically indicates that another date applies.
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Annex A
EXECUTION COPY
AGREEMENT AND PLAN OF MERGER
BY AND AMONG
TYCO INTERNATIONAL LTD.,
BARRICADE MERGER SUB, INC,,
BRINK'S HOME SECURITY HOLDINGS, INC.
AND
SOLELY FOR PURPOSES OF SECTIONS 9.8, 9.9(C) AND 9.10,
ADT SECURITY SERVICES, INC.

Dated as of January 18, 2010
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, dated as of January 18, 2010 (this "Agreement"), is by and among TYCO
INTERNATIONAL LTD., a corporation limited by shares (4ktiengesellschaft) organized under the laws of Switzerland ("Parent"), BARRICADE
MERGER SUB, INC., a Delaware corporation and a direct wholly owned subsidiary of Parent ("Merger Sub"), BRINK'S HOME SECURITY
HOLDINGS, INC., a Virginia corporation (the "Company"), and, solely for purposes of Sections 9.8, 9.9(c) and 9.10, ADT SECURITY
SERVICES, INC., a Delaware corporation and wholly owned subsidiary of Parent ("ADT Security Services"). Unless the context clearly indicates
otherwise, capitalized terms used in this Agreement are defined in Section 9.1.

RECITALS:

WHEREAS, the board of directors of the Company (the "Company Board™) has unanimously, by resolutions duly adopted at a meeting duly
called and held, (i) determined that it is in the best interests of the Company and the Company Shareholders, and declared it advisable, to enter into
this Agreement with Parent and Merger Sub providing for the Merger of the Company with and into Merger Sub, in accordance with the Virginia
Stock Corporation Act (the "VSCA") and the General Corporation Law of the State of Delaware (the "DGCL"), upon the terms and subject to the
conditions set forth herein, (ii) adopted and approved this Agreement and the transactions contemplated hereby in accordance with the VSCA
(including for purposes of Sections 13.1-725.1—13.1-727.1 of the VSCA) and upon the terms and subject to the conditions set forth herein and
approved the Merger, (iii) directed that the Company submit the approval of this Agreement and the Merger to a vote at a meeting of the Company
Shareholders (subject to the terms and conditions hereof), (iv) resolved that the Company Shareholder Approval is the only vote of the Company
Shareholders required to approve this Agreement and the Merger and (v) recommended that the Company Shareholders approve this Agreement,
the Merger, and the Plan (the "Company Board Recommendation");

WHEREAS, the board of directors of Parent and Merger Sub have each approved and declared it advisable for each such entity to enter into
this Agreement providing for the Merger in accordance with the VSCA and the DGCL, upon the terms and subject to the conditions set forth
herein; and

WHEREAS, it is intended that, for U.S. federal income tax purposes, (i) the Merger shall qualify as a "reorganization” within the meaning of
Section 368(a) of the Internal Revenue Code of 1986, as amended, and the Treasury regulations promulgated thereunder (the "Code") and (ii) this
Agreement shall constitute a plan of reorganization within the meaning of Treasury Regulation Section 1.368-2(g).

NOW, THEREFORE, in consideration of the foregoing and the mutual representations, warranties, covenants and agreements herein
contained, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be
legally bound hereby, the parties hereto agree as follows:

ARTICLE 1

THE MERGER

Section 1.1 The Merger. Subject to the terms and conditions of this Agreement, the VSCA and the DGCL., and in reliance upon the
representations, warranties, covenants and agreements contained herein, the Company will merge with and into Merger Sub at the Effective Time
and the separate corporate existence of the Company shall thereupon cease (the "Merger"). Merger Sub shall be the surviving corporation
(sometimes hereinafter referred to as the "Surviving Entity") and shall continue to be governed by the laws of the State of Delaware, and the
separate corporate existence of Merger Sub, with all its rights, privileges, immunities, powers and franchises, shall continue unaffected by the
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Merger, except as set forth in Section 1.3 and Section 1.4. The effect of the Merger will be as provided in the applicable provisions of the VSCA,
the DGCL, and the terms of this Agreement.

Section 1.2 - Effective Time. ~ As soon as practicable on the Closing Date, the parties hereto will (a) file articles of merger, in customary form
meeting the requirements of Section 13.1-720 of the VSCA including setting forth the plan of merger that meets the requirements of Section 13.1-716
of the VSCA (the "Plan"), substantially in the form attached hereto as Exhibir A (the "Articles of Merger"), with the State Corporation Commission
of the Commonwealth of Virginia (the "SCC™), (b) duly make all other filings and recordings required by the VSCA in order to effectuate the Merger,
(c) file a certificate of merger in customary form (the "Certificate of Merger") with the Secretary of State of the State of Delaware meeting the
applicable requirements of the DGCL, and (d) duly make all other filings and recordings required by the DGCL in order to effectuate the Merger. The
Merger shall become effective upon (i) the filing of the Certificate of Merger with the Secretary of State of the State of Delaware and the issuance of
a certificate of merger by the SCC with respect to the Merger or (ii) at such later date and time as may be agreed to by Parent and the Company in

writing and specified in the Certificate of Merger and the Articles of Merger, The date and time the Merger becomes effective is hereinafter referred
to as the "Effective Time."

Section 1.3 Certificate of Incorporation, Bylaws.

(a) Atthe Effective Time, the certificate of incorporation of Merger Sub shall be amended so as to read in its entirety as is set forth on
Exhibit B annexed hereto, and, as so amended, shall be the certificate of incorporation of the Surviving Entity until thereafter amended in
accordance with its terms and as provided by Law.

(b) At the Effective Time, and without any further action on the part of the Company and Merger Sub, the bylaws of Merger Sub shall
be amended so as to read in its entirety in the form as is set forth in Exkibit C annexed hereto, and, as so amended, shall be the bylaws of

the Surviving Entity until thereafter amended in accordance with its terms, the certificate of incorporation of the Surviving Entity and as
provided by Law.

Section 1.4 Officers and Directérs. The officers and directors of Merger Sub immediately prior to the Effective Time shall be the officers and

directors of the Surviving Entity immediately following the Effective Time, each to serve as an officer or director in accordance with the certificate of
incorporation and bylaws of the Surviving Entity.

Section 1.5 Closing.  The closing of the transactions contemplated by this Agreement (the "Closing") shall take place at the offices of
Fulbright & Jaworski L.L.P., 2200 Ross Avenue, Suite 2800, Dallas, Texas, 75201 at 9:00 a.m., New York City time, on a date to be specified by the

parties, and in any event not later than the fifth (5%") Business Day following the date on which the conditions to the Closing set forth in Article VII
(excluding conditions that, by their terms, cannot be satisfied until the Closing, but subject to the satisfaction or waiver of such conditions at the
Closing) have been satisfied or waived or at such other place, time and date as the parties hereto may agree in writing (the "Closing Date").

Section 1.6 Alternative Merger Structure. If a decrease in the trading price of Parent Shares results in the aggregate share consideration to
be received by the Company Shareholders on the Closing Date pursuant to Section 2.1 representing less than 40.0% of the value of the aggregate
Merger Consideration, the requirement to obtain the opinions required by Sections 7.2(c) and 7.3(c) shall be waived and the transaction
contemplated by this Agreement shall be restructured such that (a) Merger Sub or a wholly-owned Subsidiary of Merger Sub shall merge with and
into the Company, (b) the separate corporate existence of Merger Sub or the Subsidiary of Merger Sub, as applicable, shall cease, and (c) the
Company shall continue as the surviving corporation of the Merger. The parties hereto
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agree and acknowledge that the transaction as restructured by this Section 1.6 may not qualify as a tax-frec reorganization under the Code.

ARTICLEII

CONVERSION OR CANCELLATION OF SHARES IN THE MERGER
Section 2.1  Effect on Capital Stock.

(a) Atthe Effective Time, subject to the provisions of this Article 11, each share of common stock of the Company, having no par value
("Company Common Stock"), issued and outstanding immediately prior to the Effective Time (other than shares of Company Common
Stock to be canceled pursuant to Section 2.1(e)), shall, by virtue of the Merger and without any action on the part of Parent, Merger Sub,
the Company or any equity holder thereof, be converted into and shall thereafter represent the right to receive the following consideration
(collectively, the "Merger Consideration"):

(i) Each share of Company Common Stock with respect to which an election to receive, subject to adjustment in accordance
with Section 2.1(g), a combination of stock and cash (a "Mixed Election") has bcen effectively made and not revoked pursuant to
Section 2.2 (each, a "Mixed Consideration Electing Share") and each Non-Electing Company Share shall be converted into the
right to receive (which consideration combination shall hereinafter be referred to as the "Mixed Consideration") (A) $12.75 per
share in cash without interest (the "Per Share Cash Consideration") and (B) a fraction of a validly issued, fully paid in and
nonassessable Parent Share (the "Mixed Election Per Share Equity Consideration") equal to the quotient determined by dividing
$29.75 by the Parent Share Value (as may be adjusted pursuant to the proviso in this sentence) and rounding to the nearest ten-
thousandth of a share; provided, that if the Parent Share Value is equal to or greater than $40.29, the Parent Share Value shall be

$40.29 and if the Parent Share Value is equal to or less than $32.97, then the Parent Share Value shall be $32.97 (such Parent Share
Value, as adjusted, the "Adjusted Parent Share Value");

(11) Each share of Company Common Stock with respect to which an election to receive cash (a "Cash Election") has been
effectively made and not revoked pursuant to Secrion 2.2 (cach, a "Cash Electing Company Share") shall be converted, subject to
Section 2.1(b), and Section 2.1(g}, into the right to receive $42.50 in cash without interest (the "Per Share Cash Election
Consideration"); and

(iii) Each share of Company Common Stock with respect to which an election to receive stock consideration (a "Stock
Election") is properly made and not revoked pursuant to Section 2.2 (each, a "Stock Electing Company Share") shall be converted
(subject to Section 2.1(g)), into the right to receive a number of validly issued, fully paid in and nonassessable Parent Shares
(together with any cash in lieu of fractional Parent Shares to be paid pursuant to Section 2.3, the "Stock Consideration") equal to,
rounded to the nearest ten-thousandth of a share, the quotient determined by dividing $42.50 by either (A) the Parent Share Value, or
(B) the Adjusted Parent Share Value (as calculated in Section 2.1(a)(i)) if and onlv if the Parent Share Value is (1) equal to or greater
than $40.29 or (2) equal to or less than $32.97.

(b) Notwithstanding the foregoing, if (A) (1) the product of the number of Cash Electing Company Shares multiplied by the Per Share
Cash Election Consideration (such amount, the "Cash Election Amount") plus (2) the product of the number of Mixed Consideration

Electing Shares multiplied by the Per Share Cash Consideration (clause (1) and (2) together, the "4ggregate Elected Cash Consideration")
exceeds (B) the Available Cash Amount (such amount by which
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(A) exceeds (B), the "Cash Oversubscription Amount"), then cach Cash Electing Company Sharc shall be converted into a right to reccive
(1) an amount of cash (without interest) equal to (a) the Cash Election Amount less the Cash Oversubscription Amount, divided by (b) the
number of Cash Electing Company Shares (such amount, the "Adjusted Per Share Cash Election Amount") and (2) a number of validly
issued, fully paid in and nonassessable Parent Shares, rounding to the nearest ten-thousandth of a share, equal to (a) the Per Share Cash
Election Consideration, less the Adjusted Per Share Cash Election Amount, divided by (b) (i) the Parent Share Value or (ii) the Adjusted

Parent Share Value (as calculated in Section 2.1(a)(i)) if and only if the Parent Share Value is (1) equal to or greater than $40.29 or (2) equal
to or less than $32.97.

(c) Notwithstanding the definition of Available Cash Amount, in the event there is a Cash Oversubscription Amount as calculated
pursuant to Section 2.1(b), Parent shall have the option, in its sole discretion, to increase the amount of the Available Cash Amount to any
amount up to and including the amount of the Aggregate Elected Cash Consideration; provided, that Parent may not increase the Available
Cash Amount to an amount that, in the opinion of counsel to Parent or counsel to the Company, would cause either of such counsel to be
unable to render its opinion described in Section 7.2(c) and Section 7.3(c}, respectively, and nothing in this Section 2.1(c) shall affect the
consideration with respect to a Stock Electing Company Share.

(d) [Reserved.)

(¢) From and after the Effective Time, each share of Company Common Stock held by Parent, Merger Sub or any other Subsidiary of
Parent or the Company immediately prior to the Effective Time (collectively, the "Cancelled Shares") shall automatically (i) cease to be
outstanding, (ii) be canceled and retired without payment of any consideration therefor, and (iii} cease to exist.

(f)  All shares of Company Common Stock outstanding at the Effective Time and converted into Merger Consideration pursuant to this
Section 2.1 (collectively, the "Shares"), shall no longer be outstanding and shall automatically be canceled and shall cease to exist as of the
Effective Time, and each certificate previously representing any such Shares (a "Certificate") and non-certificated Shares represented by a
book entry (the "Book-Entry Shares") shall thereafter represent the right to receive, with respect to each underlying Share, (i) the
consideration to which such holder may be entitled pursuant to this Section 2.1, (ii) any dividends and other distributions in accordance
with Section 2.4(g) and (iii) any cash to be paid in lieu of any fractional Parent Share in accordance with Section 2.3.

(g) Ifat any time during the period between the date of this Agreement and the Effective Time, any change in the outstanding capital
stock of Parent or the outstanding common stock of the Company shall occur by reason of any reclassification, recapitalization, stock split
(including a reverse stock split) or combination, exchange, merger, consolidation or readjustment of shares, or any stock dividend or stock
distribution thereon with a record date during such period, or any similar transaction or event, the Merger Consideration, the exchange
ratios and any other similarly dependent items described herein, as the case may be, shall be appropriately adjusted to provide the holders
of Company Common Stock the same economic effect as contemplated by this Agreement prior to such event, and as so adjusted shall, from
and after the date of such event, be the Merger Consideration, the applicable exchange ratio or other dependent item, as applicable, subject
to further adjustment in accordance with this sentence.

(h) At the Effective Time, each share of common stock, par value $0.01 per share, of Merger Sub issucd and outstanding immediately
prior to the Effective Time shall remain outstanding and shall constitute the only outstanding shares of capital stock of the Surviving Entity.

A4

Broadview 000132




Section 2.2 Election Procedures.

(a) Atthe time of mailing of the Proxy Statement/Prospectus to holders of record of Company Common Stock entitled to vote at the
Company Shareholders Meeting (such date, the "Mailing Date"), an clection form and other appropriate and customary transmittal
materials (which shall specify that delivery shall be effected, and risk of loss and title to the Certificates theretofore representing shares of
Company Common Stock, or Book-Entry Shares, shall pass, only upon proper delivery of such Certificates or Book-Entry Shares,
respectively, to the Exchange Agent, upon adherence to the procedures set forth in the letter of transmittal) in such form as Parent and the
Company shall reasonably agree (the "Election Form") shall be mailed to each holder of record of shares of Company Common Stock as of
the record date for the Company Shareholders Meeting.

(b) Each Election Form shall permit the holder (or the Beneficial Owner through appropriate and customary documentation and
instructions) to specify (i) the number of shares of such holder's Company Common Stock with respect to which such holder makes a Cash
Election, (ii) the number of shares of such holder's Company Common Stock with respect to which such holder elects to make a Stock
Election, or (iii) the number of shares of such holder's Company Common Stock with respect to which such holder elects to make a Mixed
Election. Any Company Common Stock with respect to which the Exchange Agent has not received an effective, properly completed
Election Form on or before 5:00 p.m., New York time, on the Business Day that is four (4) Business Days prior to the Closing Date (which
date shall be publicly announced by Parent as soon as reasonably practicable but in no event less than five (5) Business Days prior to the
Closing Date) (or such other time and date as the Company and Parent shall agree in writing) (the "Election Deadline") shall be deemed to
be "Non-Electing Company Shares". If the Effective Time is delayed to a subsequent date, the Election Deadline shall be similarly delaved
to a subsequent date, and Parent shall promptly announce any such delay and, when determined, the rescheduled Election Deadline.

(c) Parent shall make Election Forms available as may reasonably be requested from time to time by all Persons who become holders (or
Beneficial Owners) of Company Common Stock between the record date for the Company Shareholders Meeting and the Election Deadline,
and the Company shall provide to the Exchange Agent all information reasonably necessary for it to perform as specified herein and as
specified in any agreement with the Exchange Agent.

(d) Any election made pursuant to this Section 2.2 shall have been property made only if the Exchange Agent shall have actually
received a properly completed Election Form prior to the Election Deadline. An Election Form shall be deemed property completed only (i) if
accompanied by one or more Certificates duly endorsed in blank or otherwise in form acceptable for transfer on the books of the Company
(or by an appropriate guarantee of delivery of such Certificates as set forth in such Election Form from a firm that is an "eligible guarantor
institution” (as defined in Rule 17Ad-15 under the Exchange Act) and/or (ii) upon receipt of an "agent's message" by the Exchange Agent or
such other evidence of transfer of Book-Entry Shares to the Exchange Agent as the Exchange Agent may rcasonably request, collectively
representing all shares of Company Common Stock covered by such Election Form, together with duly executed transmittal materials
included with the Election Form. Any Election Form may be revoked or changed by the Person submitting such Election Form, by written
notice received by the Exchange Agent prior to the Election Deadline. In the event an Election Form is revoked prior to the Election
Deadline, the shares of Company Common Stock represented by such Election Form shall become Non-Electing Company Shares and Parent
shall cause the Certificates representing such shares of Company Common Stock or Book-Entry Shares to be promptly returned without
charge to the Person submitting the Election Form upon such revocation or written request to that effect from the holder who submitted the
Election Form; provided, that a subsequent election may be made with
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respect to any or all of such shares of Company Common Stock pursuant to this Section 2.2. In addition, all Cash Elections, Stock Elcctions
and Mixed Elections shall automatically be revoked and all Certificates representing shares of Company Common Stock shall be promptly
returned without charge if this Agreement is terminated in accordance with Article VIII of this Agreement.

(e) Subject to the terms of this Agreement and of the Election Form, the Exchange Agent, in consultation with both Parent and the
Company, shall have reasonable discretion to determine whether any clection, revocation or change has been properly or timely made and to
disregard immaterial defects in the Election Forms, and any good faith decisions of the Exchange Agent regarding such matters shall be
binding and conclusive. None of Parent or the Company or the Exchange Agent shall be under any obligation to notify any Person of any
defect in an Election Form.

Section 2.3 No Fractional Shares. No certificates or scrip representing fractional Parent Shares or book-entry credit of the same shall be
issued upon the surrender for exchange of Certificates (or effective affidavits of loss in lieu thereof) or Book-Entry Shares, no dividends or other
distributions of Parent shall relate to such fractional share interests, including any fractional share interests resulting pursuant to Section 2.1(a).
and such fractional share interests will not entitle the owner thereof to vote or to any rights of a shareholder of Parent. In lieu of such fractional
share interests, Parent shall pay to each holder of a Certificate (upon surrender thereof as provided in this Article II) or Book-Entry Share an amount
in cash equal to the product obtained by multiplying (y) the fractional share interest to which such holder (after taking into account all shares of
Company Common Stock formerly represented by Certificates or Book-Entry Shares) would otherwise be entitled by (z) the Parent Share Value or
Adjusted Parent Share Value, as applicable.

Section 2.4 Exchange of Certificates.

(a) Prior to the Mailing Date, Parent shall appoint a commercial bank or trust company reasonably acceptable to the Company to act as
agent (the "Exchange Agent") for the purpose of exchanging Certificates and Book-Entry Shares for the Merger Consideration. Parent shall
pay all costs, fees, and expenses incurred in connection with the retention and engagement of the Exchange Agent. In connection with the
foregoing, Parent and Merger Sub shall enter into an exchange agent and nominee agreement with the Exchange Agent, in a form reasonably
acceptable to the Company, setting forth the procedures to be used in accomplishing the deliveries and other actions contemplated by this
Section 2.4 and Section 2.2.

(b) As soon as reasonably practicable after the Effective Time, Parent shall cause to be mailed to each record holder, as of the Effective
Time, of Certificates or Book-Entry Shares (other than any holder which has previously and properly surrendered all of its Certificate(s) to
the Exchange Agent in accordance with Section 2.2) (each, an "Electing Shareholder"), a form of letter of transmittal (which shall be in
customary form and shall specify that delivery shall be effected, and risk of loss and title to the Certificates shall pass, only upon proper
delivery of the Certificates to the Exchange Agent or, in the case of Book-Entry Shares, upon adherence to the procedures set forth in the
letter of transmittal) and instructions for use in effecting the surrender of the Certificates or, in the case of Book-Entry Shares, the surrender
of such Shares in exchange for the Merger Consideration.

(c) Immediately prior to the Effective Time, Parent shall (1) issue and deposit or cause to be deposited with the Exchange Agent to be
held in trust for the holders of Company Common Stock, evidence of shares in book-entry form in compliance with the Parent's articles of
association and all applicable Laws, representing Parent Shares issuable pursuant to Section 2.1 in exchange for outstanding Company
Common Stock for which a Stock Election or Mixed Election (to the extent such consideration is payable in Parent Shares) has been made
and for Non-Electing Company Shares (to the extent such consideration is payable in Parent Shares) and an amount of

A-6

Broadview 000134



cash representing the aggregate cash consideration payable pursuant to Section 2.1 and (2) deposit with the Exchange Agent. from time to
time as needed, cash in amounts that are sufficient to pay cash in lieu of fractional shares pursuant to Section 2.3, and to make any
dividends or other distributions pursuant to Section 2.4(g), in each case, to be paid in respect of the Certificates and the Book-Entry Shares
by holders thereof who have properly delivered to the Exchange Agent their Company Common Stock. Any cash and Parent Shares
deposited with the Exchange Agent shall hereinafter be referred to as the "Exchange Fund." The Exchange Agent shall, subject to the
terms of the exchange agent and nominee agreement entered into with Parent, deliver the Merger Consideration contemplated to be issued
pursuant to Section 2.1, Section 2.2 and Section 2.3 out of the Exchange Fund. Until used for that purpose, the cash portion of the
Exchange Fund shall be invested by the Exchange Agent in short-term obligations of or guaranteed by the United States of America or
short-term obligations of an agency of the United States of America which are backed by the full faith and credit of the United States of
America, in commercial paper obligations rated A-1 or P-1 or better by Moody's Investors Services Inc. or Standard & Poor's Corporation. or
in deposit accounts, short-term certificates of deposit or banker's acceptances of, repurchase or reverse repurchase agreements with
commercial banks which have capital, surplus and undivided profits aggregating more than $10 billion (based on the most recent financial
statements of the banks which are then publicly available at the SEC or otherwise); provided, that no such investment or losses thercon
shall affect the Merger Consideration payable to former Company Shareholders entitled to receive such consideration or cash in lieu of
fractional interests, and Parent shall promptly provide, or shall cause the Surviving Entity to promptly provide, additional cash funds to the
Exchange Agent for the benefit of the former Company Shareholders in the amount of any such losses. The Exchange Fund shall not be
used for any purpose other than the foregoing.

(d) Each holder of shares of Company Common Stock that have been converted into a right to receive the Merger Consideration, upon
(1) with respect to any Electing Shareholder, completion of the calculations required by Section 2.1(a) and Section 2.1(b) or (ii) with respect
to any holder that is not an Electing Shareholder, surrender of a Certificate or Book-Entry Shares to the Exchange Agent together with the
letter of transmittal, duly executed and completed in accordance with the instructions thereto, and such other documents as may reasonably
be required by the Exchange Agent, will be entitled to receive in exchange therefor (A) one or more Parent Shares which shall be in
uncertificated book-entry form and which shall represent, in the aggregate, the whole number of Parent Shares that such holder has the right
to receive pursuant to Section 2.1 (after taking into account all shares of Company Common Stock then held by such holder) and (B) a
check in the amount equal to any cash that such holder has the right to receive pursuant to this Article /1, consisting of the cash
consideration pursuant to Section 2.1(a), cash in lieu of any fractional shares of Company Common Stock, as the case may be, pursuant to
Section 2.3 and any dividends and other distributions pursuant to Section 2.4(g), in each case, less any required withholding taxes. The
Merger Consideration shall be paid as promptly as reasonably practicable after receipt by the Exchange Agent of the Certificate or Book-
Entry Share and letter of transmittal in accordance with the foregoing. No interest shall be paid or accrued on any Merger Consideration,
cash in lieu of fractional shares in accordance with Article I hereof or on any unpaid dividends and distributions payable to holders of
Certificates or Book-Entry Shares. Until so surrendered, each such Certificate and Book-Entry Share shall, from and after the Effective Time,
represent for all purposes only the right to receive the Merger Consideration, the issuance or payment of which (including any cash in licu
of fractional shares) shall be deemed to be the satisfaction in full of all rights pertaining to shares of Company Common Stock converted in
the Merger.

(¢) Ifany cash payment is to be made to a Person other than the Person in whose name the applicable surrendered Certificate or Book-
Entry Share is registered, it shall be a condition of such payment that the Person requesting such payment shall pay any transfer or other
similar Taxes
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required by reason of the making of such cash payment to a Person other than the registered holder of the surrendered Certificate or Book-
Entry Share or shall establish to the reasonable satisfaction of the Exchange Agent that such Tax has been paid or is not payable. If any
portion of the Merger Consideration is to be registered in the name of a Person other than the Person in whose name the applicable
surrendered Certificate or Book-Entry Share is registered, it shall be a condition to the registration thereof that the surrendered Certificate or
Book-Entry Share shall be properly endorsed or otherwise be in proper form for transfer and that the Person requesting such delivery of the
Merger Consideration shall pay to the Exchange Agent any transfer or other similar Taxes required as a result of such registration in the
name of a Person other than the registered holder of such Certificate or Book-Entry Sharc or establish to the rcasonable satisfaction of the
Exchange Agent that such Tax has been paid or is not payable.

(f) At the Effective Time, the stock transfer books of the Company shall be closed and there shall be no further registration of
transfers of shares of Company Common Stock thereafter. If, after the Effective Time, any Certificates or Book-Entry Shares representing
such shares are presented for transfer to the Exchange Agent, each such share shall be cancelled and exchanged for the Merger
Consideration provided for in this Article 1] in accordance with the terms hercof. In the event of a transfer of ownership of any share of
Company Common Stock prior to the Effective Time that has not been registered in the transfer records of the Company, the Merger
Consideration payable in respect of such share of Company Common Stock shall be paid to the transferee of such share if the Certificate or
Book-Entry Share that previously represented such share is presented to the Exchange Agent accompanied by all documents required to
evidence and effect such transfer and to evidence that any applicable stock transfer Taxes have been paid. From and after the Effective
Time, the holders of Certificates and Book-Entry Shares representing shares of Company Common Stock outstanding immediately prior to
the Effective Time shall cease to have any rights with respect to such shares of Company Common Stock except as otherwise provided in
this Agreement or by applicable Law.

(g) No dividends or other distributions with respect to Parent Shares issued in the Merger shall be paid to the holder of any
unsurrendered Certificates or Book-Entry Shares until such Certificates or Book-Entry Shares are surrendered as provided in this
Section 2.4. Following such surrender, subject to the effect of escheat, Tax or other applicable Law, there shall be paid, without interest, to
the record holder of the Parent Shares, if any, issued in exchange therefor (i) at the time of such surrender, all dividends and other
distributions payable in respect of any such Parent Shares with a record date after the Effective Time and a payment date on or prior to the
date of such surrender and not previously paid and (ii) at the appropriate payment date, the dividends or other distributions payable with
respect to such Parent Shares with a record date after the Effective Time but with a payment date subsequent to such surrender. For
purposes of dividends or other distributions in respect of Parent Shares, all Parent Shares to be issued pursuant to the Merger shall be
entitled to dividends pursuant to the immediately preceding sentence as if issued and outstanding as of the Effective Time.

Section 2.5  Termination of Fund.  Any portion of the Exchange Fund that remains unclaimed by the Company Shareholders for twelve
(12) months after the Effective Time shall be paid to the Surviving Entity or, if so directed by the Surviving Entity, to Parent. Any Company
Shareholders who have not theretofore complied with this Article I/ shall thereafter look only to Parent and the Surviving Entity for payment of the
Merger Consideration deliverable in respect of each share of Company Common Stock formerly held by such shareholder as determined pursuant to
this Agreement without any interest thereon, and Parent and the Surviving Entity shall be responsible with respect to such payment.
Notwithstanding the foregoing, none of the Company, Parent, the Exchange Agent or any other Person shall be liable to any former holder of shares
of Company Common Stock for any amount
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delivered in good faith to a public official pursuant to applicable abandoned property, escheat or similar Laws.

Section 2.6  Lost, Stolen or Destroyed Certificate. In the event any Certificate shall have been lost, stolen or destroyed, upon the making of
an affidavit of that fact by the Person claiming such Certificate to be lost, stolen or destroyed and, if required, the posting by the holder of a bond in
customary amount as indemnity against any claim that may be made against it with respect to the Certificate, the Exchange Agent shall issue in
exchange for such lost, stolen or destroyed Certificate the Merger Consideration such holder has a right to receive pursuant to this Article 1.

Section 2.7  Company Equity Awards.

(a) Company Stock Options. At the Effective Time, each option to purchase shares of Company Common Stock granted under the
Brink's Home Security Holdings, Inc. 2008 Equity Incentive Plan and the Brink's Home Security Holdings, Inc. Non-Employee Directors’
Equity Plan (collectively, the "Company Stock Plans") that is unexpired and outstanding immediately prior to the Effective Time (the
"Company Stock Options"), other than the 2010 Company Stock Options, shall vest and become fully exercisable, whether or not then
vested or subject to any performance condition or other restriction. At the Effective Time, by virtue of the Merger and without any action on
the part of the holders thereof, each Company Stock Option shall be converted into an option to purchase the number of Parent Shares
equal to the product of (x) the Stock Award Conversion Fraction, and (y) the number of shares of Company Common Stock covered by such
Company Stock Option (rounded down to the nearest whole share and assuming each Company Stock Option was otherwise vested and
fully exercisable}), at an exercise price per share (rounded up to the nearest cent) equal to the exercise price for each such share of Company
Common Stock subject to a Company Stock Option divided by the Stock Award Conversion Fraction, which shall, however, correspond at
least to the nominal value of a Parent Share at the time of exercise. The other terms of each such Company Stock Option shall continue to
apply in accordance with their terms (substituting references to the Company to references to Parent, where appropriate), provided,
however, that Parent shall treat each Company Stock Option, other than the 2010 Company Stock Options, as fully vested and immediately
exercisable. Each Company Stock Option converted pursuant to the terms of this Section 2.7(a) shall be referred to as a "Parent Exchange
Option." Parent shall reserve for issuance the number of Parent Shares subject to Parent Exchange Options pursuant to this Section 2. 7(a).
For purposes of this Section 2.7(a), the "Stock Award Conversion Fraction" shall mean (i) $42.50 divided by (ii) (A) the Parent Share Value
or (B) the Adjusted Parent Share Value (as calculated in Section 2.1(a)(i) ) if and only if the Parent Share Value is (1) equal to or greater
than $40.29 or (2) equal to or less than $32.97, subject to adjustment in accordance with Section 2.1(g). The adjustments provided herein
with respect to any Company Stock Options that are "incentive stock options" as defined in Section 422 of the Code shall be, and are
intended to be, effected in a manner which is consistent with Section 424(a) of the Code. The number of shares subject to any Parent
Exchange Option and the exercise price per share of such Parent Exchange Option shall be determined in a manner which would not result in
the conversion of Company Stock Options into Parent Exchange Options being treated as a new grant of stock options under Section 409A
of the Code, and the Company and Parent shall agree upon any adjustments to this Section 2. 7(a) necessary to avoid such new grant of
stock options (provided. that in any event each Parent Exchange Option shall have an exercise price corresponding to at least the nominal
value of a Parent Share at the time of exercise).

(b) Company Restricted Stock Units. Immediately prior to the Effective Time, each outstanding right to receive shares of Company
Common Stock pursuant to a stock unit award granted under any Company Stock Plan that is subject to any performance condition or other
restrictions (each, a "Company Restricted Stock Unit"), which has not lapsed immediately prior to the Effective Time shall become fully
vested. Such Company Restricted Stock Units shall, by virtue
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of the Merger and without any action on the part of the holder thereof, be converted into a restricted share unit with respect to the number
Parent Shares that is equal to the number of shares of Company Common Stock subject to the Company Restricted Stock Unit immediately
prior to the Effective Time multiplied by the Stock Award Conversion Fraction (rounded to the nearest whole share) (a "Parent Exchange
Restricted Stock Unit"), and otherwise on the same terms and conditions as applied to each such Company Restricted Stock Unit
immediately prior to the Effective Time. The obligations in respect of the Parent Exchange Restricted Stock Units shall be payable or
distributable in accordance with the terms of the agreement, plan or arrangement relating to such Parent Exchange Restricted Stock Units.

(¢) Company Deferred Units. At the Effective Time, each right under the Company Benefit Plans (other than any 401(k) Plan) of any
kind, contingent or accrued, to acquire or receive shares of Company Common Stock (other than Company Stock Options and Company
Restricted Stock Units), including the deferred Company share units held in the participant accounts under the Brink's Home Security
Holdings, Inc. Non-Employee Directors' Equity Plan, the Brink's Home Security Holdings, Inc. Directors' Stock Accumulation Plan and the
Brink's Home Security Holdings, Inc. Key Employees' Deferred Compensation Program (such Company Benefit Plans, the "Company
Deferred Compensation Plans" and such rights, collectively referred to herein, as the "Company Deferred Units") shall convert into one of
the following, at Parent's election: (i) a right to receive a number of Parent Shares equal to (A) the number of shares of Company Common
Stock subject to such Company Deferred Unit immediately prior to the Effective Time, multiplied by (B) the Stock Award Conversion
Fraction (as so adjusted, the "Adjusted Deferred Units") or (ii) a right to receive an account under the Tyco Supplemental Savings and
Retirement Plan (the "Parent Retirement Plan") with a notional balance equal to (i) the number of shares of Company Common Stock
subject to such Company Deferred Unit immediately prior to the Effective Time, multiplied by (ii) $42.50 ("Deferred Compensation
Account"). Such Adjusted Deferred Unit or Deferred Compensation Account shall be payable or distributable in accordance with the terms
of the applicable Company Deferred Compensation Plan, with any Adjusted Deferred Unit otherwise governed by the Company Deferred
Compensation Plan and any Deferred Compensation Account otherwise governed by the Parent Retirement Plan.

(d) Before the Closing, the Company Board (or, if appropriate, any committee of the Company Board administering the Company Stock
Plans) shall take all actions necessary, (including the adoption of resolutions) to effectuate the treatment of the Company Stock Options,
Company Restricted Stock Units and Company Deferred Units set forth in Sections 2.7(a) through (c¢).

(e) As of the Effective Time, Parent shall assume the obligations and succeed to the rights of Company under the Company Stock
Plans and the Company Deferred Compensation Plans with respect to the Company Stock Options (as converted into Parent Exchange
Options), the Company Restricted Stock Units (as converted into Parent Exchange Restricted Stock Units), and the Company Deferred Units
(as converted into Adjusted Deferred Units). From and after the Effective Time, all references to Company (other than any references
relating to a "change in control" of Company) in each Company Stock Plan and each Company Deferred Compensation Plan and in each
agreement evidencing any award of Company Stock Options, Company Restricted Stock Units or Company Deferred Units, shall be deemed
to refer to Parent, unless Parent in good faith determines otherwise.

(f) Except as otherwise contemplated by this Section 2.7 and except to the extent required under the respective terms of the Company
Stock Options, all restrictions or limitations on transfer and vesting with respect to Company Stock Options awarded under the Company
Stock Plans or any other plan, program or arrangement of the Company or any of the Company Subsidiaries, to the extent that such
restrictions or limitations shall not have already lapsed, shall remain in full force and effect with respect to such Company Stock Options
after giving effect to the Merger and the assumption by Parent as set forth above.
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Section 2.8 Withholding.  Parent, the Surviving Entity and the Exchange Agent shall be entitled to deduct and withhold from the Merger
Consideration deliverable under this Agreement, and from any other payments made pursuant to this Agreement (including pursuant to Section 2.3
and Section 2.7) such amounts as Parent, the Surviving Entity and the Exchange Agent are required to deduct and withhold with respect to such
delivery and payment under the Code or any provision of applicable Tax Law. To the extent that amounts are so withheld, such withheld amounts
shall be treated for all purposes of this Agreement as having been delivered and paid to the holder of shares of Company Common Stock and such
other Persons. as applicable, in respect of which such deduction and withholding was made by Parent, the Surviving Entity and the Exchange
Agent.

ARTICLE 11

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except (i) as disclosed or incorporated by reference in the Company SEC Documents filed with or furnished to the SEC since October 31, 2008
and publicly available prior to the date hereof (excluding any forward looking disclosures set forth in any risk factor section, any disclosures in any
section relating to forward looking statements and any other disclosures included therein to the extent they are predictive or forward-looking in
nature), or (ii) as disclosed in the disclosure letter, dated as of the date of this Agreement and delivered to Parent in connection with the execution
and delivery of this Agreement (the "Company Disclosure Letter"), which disclosure shall be subject to Section 9.11 hereof, the Company
represents and warrants to Parent and Merger Sub solely as follows:

Section 3.1  Organization and Qualification: Subsidiaries.

(a) The Company and each Company Subsidiary are legal entities duly organized, validly existing and in good standing under the Laws
of their respective jurisdictions of incorporation or organization, have all requisite corporate power and authority to own, lcase or otherwise
hold, use and operate their respective properties, rights and other assets and to carry on their respective business as are now being
conducted. The Company and each of the Company Subsidiaries are duly qualified and in good standing to do business in each jurisdiction
in which the nature of its business or the ownership, leasing or operation of its properties makes such qualification or good standing
necessary in such jurisdiction except where the failure to be so duly qualified or in good standing would not, individually or in the
aggregate, reasonably be expected to have a Company Material Adverse Effect.

(b) Section 3.1(b) of the Company Disclosure Letter contains a true and complete list of cach Company Subsidiary as of the date of
this Agreement.

Section 3.2 Articles of Incorporation and Bylaws. The Company has furnished or made available to Parent, prior to the date of this
Agreement, complete and correct copies of the articles of incorporation and bylaws or the equivalent organizational documents, in each case as
amended or restated to the date hereof, of the Company and each Company Subsidiary. The Company Charter and Company Bylaws and other
organizational documents of each Company Subsidiary are in full force and effect. Neither the Company nor any Company Subsidiary is in violation
of any of the provisions of its articles of incorporation or bylaws (or equivalent organizational documents).

Section 3.3 Capitalization.

{a) The authorized capital stock of the Company consists of 170,000,000 shares of Company Common Stock and 2,000,000 shares of
preferred stock, par value $10.00 per share (the "Company Preferred Stock"). As of January 11, 2010, (i) 45,843,368 shares of Company
Common Stock were issued and outstanding, all of which are duly authorized, validly issued, fully paid and nonassessable and were issued

free of any preemptive rights, whether statutory or otherwise, (ii) no shares of Company Common Stock were held in the treasury of the
Company,
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(iii) (A) 1,397,513 shares of Company Common Stock were reserved and available for issuance pursuant to outstanding Company Stock
Options with the grant date, vesting terms and exercise price per share of Company Common Stock for each Company Stock Option set forth
on Section 3.3(a)(iii) of the Company Disclosure Letter, and (B) 110,118 shares of Company Common Stock were reserved and available for
issuance pursuant to Company Restricted Stock Units and Company Deferred Units, in each case, issued pursuant to the Company Stock
Plans and Company Deferred Compensation Plans, (iv) 1,288,173 shares of Company Common Stock were reserved for the grant of
additional awards under the Company Stock Plans and Company Deferred Compensation Plans, and (v) no shares of Company Preferred
Stock were issued and outstanding. As of January 11, 2010, (i) no shares of Company Common Stock were owned by a direct or indirect
wholly owned Company Subsidiary and (ii) there were no outstanding stock options, stock appreciation rights, "phantom” stock rights,
performance units, rights to receive shares of Company Common Stock on a deferred basis or other rights that are linked to the value of
Company Common Stock ("Company Stock-Based Awards") (other than Company Stock Options, Company Restricted Stock Units and
Company Deferred Units specified above). From the close of business on January 11, 2010 to the date hereof, no shares of Company
Common Stock have been issued by the Company except pursuant to the exercise of outstanding Company Stock Options. There are no
bonds, debentures, notes or other indebtedness or securities of the Company that have the right to vote (or that are convertible into, or
exchangeable for, securities having the right to vote) on any matters on which Company Shareholders may vote. Except as set forth above,
as of the date of this Agreement, there are not issued, reserved for issuance or outstanding (A) any shares of capital stock or other voting
securities or equity interests of the Company, (B) any securities of the Company or any of its Subsidiaries convertible into or exchangeable
or exercisable for shares of capital stock or other voting securities or equity interests of the Company or any of its Subsidiaries, (C) any
warrants, calls, options or other rights to acquire from the Company or any of its Subsidiaries, and no obligation of the Company or any of
its Subsidiaries to issue, any capital stock, voting securities, equity interests or securities convertible into or exchangeable or exercisable for
capital stock or voting securities of the Company or any Company Subsidiary or (D) any Company Stock-Based Awards. All shares of
Company Common Stock are, and all shares which may be issued pursuant to Company Stock Options, Company Restricted Stock Units and
Company Deferred Units will be, when issued in accordance with the terms thereof, duly authorized, validly issued, fully paid and
nonassessable and not subject to any preemptive rights, whether statutory or otherwise.

(b) Except as set forth in Section 3.3(a), as of the date of this Agreement, none of the Company or any of the Company Subsidiaries
has any contractual or other obligation to repurchase, redeem or otherwise acquire any shares of Company Common Stock or other capital
stock or securities of the Company or any of its Subsidiaries (or any securities of the Company or any of its Subsidiaries convertible into or
exchangeable or exercisable for shares of capital stock or other securities or equity interests of the Company or any of its Subsidiaries), to
issue or sell, or cause to be issued or sold, any such securities, or to make any investment (in the form of a loan, capital contribution or
otherwise) in any of the Company Subsidiaries or any other Person, except in connection with the acceptance of shares of Company
Common Stock in payment of the exercise price or withholding Taxes incurred by any holder in connection with the exercise of Company
Stock Options or the settlement of Company Restricted Stock Units. Except as set forth in Section 3.3(b) of the Company Disclosure Letter,
all of the outstanding shares of capital stock and voting securities of each Company Subsidiary are owned, directly or indirectly, by the
Company and are duly authorized, validly issued, fully paid and nonassessable, and those shares of capital stock and voting securities of
each of the Company Subsidiaries owned by the Company, directly or indirectly, are free and clear of all Liens and free of any restriction on
the right to vote, sell or otherwise dispose of such capital stock or other equity interests. Except as otherwise set
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forth in this Section 3.3 or in Secrion 3.3(b) of the Company Disclosure Letter, there are no outstanding subscriptions, options, warrants,
puts, calls, rights, exchangeable or convertible securities or other commitments or agreements of any character relating to the issued or
unissued capital stock or other securities of any Company Subsidiary, or otherwise obligating the Company or any Company Subsidiary to
issue, transfer, sell, purchase, redeem or otherwise acquire any such securities. As of the date of this Agreement, there are no voting trusts,
proxies or other agreements, commitments or understandings of any character to which the Company or any Company Subsidiary is a party
or by which any of them is bound with respect to the holding, voting or disposition of any shares of capital stock of the Company or any of
its Subsidiaries.

(c) Exceptas otherwise set forth in Section 3.3(c) of the Company Disclosure Letter, neither the Company nor any of the Company
Subsidiaries owns, or has any contractual or other obligation to acquire, any equity sccuritics or other securities of any Person (other than
Company Subsidiaries) or any direct or indirect equity or ownership interest in any other business.

(d) Since October 31, 2008, with respect to the Company Stock Options, Company Restricted Stock Units and Company Deferred Units,
except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect: (i) each Company
Stock Option, Company Restricted Stock Unit and Company Deferred Unit was properly accounted for on the books and records of the
Company; (ii) each grant of Company Stock Options, Company Restricted Stock Units and Company Deferred Units was made in
accordance with the terms of the applicable Company Stock Plan and applicable Laws; and (iii) the per share exercise price of each Company
Stock Option was determined in accordance with the applicable Company Stock Plan.

(e) As of'the date of this Agreement, the only principal amount of outstanding indebtedness for borrowed money of the Company and
its Subsidiaries (not including intercompany amounts or operating or capital leases or overdraft facilities) is no more than $4,310,989 in
letters of credit, outstanding under the Company Credit Agreement.

Section 3.4 Authorization of Agreement,; No Violation.

(a) The Company has all necessary corporate power and authority to execute and deliver this Agreement and to consummate the
transactions contemplated by this Agreement. The execution and delivery by the Company of this Agreement and the consummation of the
transactions contemplated by this Agreement have been duly and validly authorized by the Company Board, and no other corporate
proceedings on the part of the Company are necessary to authorize, adopt and approve this Agreement or to consummate the transactions
contemplated by this Agreement (other than, with respect to the Merger, the Company Shareholder Approval, the filing of the Articles of
Merger with the SCC pursuant to the requirements of the VSCA, and the filing of the Certificate of Merger with the Secretary of State of the
State of Delaware pursuant to the requirements of the DGCL). This Agreement has been duly executed and delivered by the Company and,
assuming due authorization, execution and delivery hereof by Parent and Merger Sub, constitutes the valid and binding obligation of the
Company, enforceable against the Company in accordance with its terms, except as such enforcement may be limited by (i) the effect of
bankruptcy, insolvency, reorganization, receivership, conservatorship, arrangement, moratorium or other Laws affecting or relating to
creditors' rights generally or (ii) the rules governing the availability of specific performance, injunctive relief or other equitable remedies and
general principles of equity, regardless of whether considered in a proceeding in equity or at law. The resolutions of the Company Board set
forth in the first recital to this Agreement were duly passed prior to the execution of this Agreement, and, subject to the terms and
conditions of Section 5.3, such resolutions have not been subsequently rescinded, modified or withdrawn. The affirmative vote of holders
of a majority of the outstanding shares of Company Common Stock at the
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Company Shareholders Meeting or any adjournment or postponement thereof to approve this Agreement and the Plan is the only vote of
the holders of any class or series of capital stock of the Company necessary to adopt this Agreement and approve the Plan and the other
transactions contemplated by this Agreement.

(b) Except as otherwise set forth in Section 3.4(b) of the Company Disclosure Letter, neither the execution and delivery by the
Company of this Agreement nor the consummation of the Merger and the other transactions contemplated by this Agreement, will (i) violate
the Company Charter or Company Bylaws or equivalent organizational documents of the Company Subsidiaries, or (ii) assuming that the
Company Consents are duly obtained, (y) violate any Law applicable to the Company or any of the Company Subsidiaries. or (z) result ina
breach of or constitute a default (or an event which, with notice or lapse of time, or both, would constitute a default) under, result in the
modification, cancellation, acceleration or termination of or give another Person a night of modification, cancellation, acceleration or
termination under, or result in the creation of a Lien on any property, right or asset of the Company or the Company Subsidiaries under, any
of the terms, conditions or provisions of any Contract to which the Company or any of the Company Subsidiaries is a party or by which it or
any of its properties, rights or assets is bound, except (in the case of clause (ii) above) for such violations, breaches, defaults. loss of
benefits or Liens which would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.

Section 3.5 Consents and Approvals. Except for (a) any filings or clearances required by the Hart-Scott-Rodino Antitrust Improvements Act
of 1976, as amended (the "HSR Act"), (b) the Company Shareholder Approval, (c) the filing with the SEC of (i) a proxy statement/prospectus related
to the transactions contemplated by this Agreement and the Company Shareholders Meeting (as may be amended or supplemented from time to
time, the "Proxy Statement/Prospectus"), and (ii) such other reports or filings under the Exchange Act or the Securities Act as may be required in
connection with this Agreement and the transactions contemplated by this Agreement, (d) the filing of the Articles of Merger with the SCC
pursuant to the VSCA, (e) the filing of the Certificate of Merger with the Secretary of State of the State of Delaware pursuant to the requirements of
the DGCL, (f) such filings as may be required under the rules and regulations of the NYSE, (g) the filings, clearances, consents, notices and
approvals set forth in Section 3.5 of the Company Disclosure Letter (the consents referred to in clauses (a) through (g), the "Company Consents"),
and (h) such additional filings, clearances, consents, notices and approvals, the failure of which to make or obtain would not reasonably be
expected to have, individually or in the aggregate, a Company Material Adverse Effect, no filings, clearances, consents, notices or approvals of any
Governmental Entity or any Third Party are necessary in connection with (A) the execution and delivery by the Company of this Agrcement or
(B) the consummation by the Company of the Merger and the other transactions contemplated by this Agreement.

Section 3.6  Company SEC Documents; Company Financial Statements.

(a) The Company has timely filed or otherwise furnished (as applicable) all reports, schedules, forms, statements and other documents
(including exhibits, other information incorporated therein, and any amendments thereto) with the SEC required to be filed by the Company
under the Securities Act or the Exchange Act, as the case may be, from (and including) October 31, 2008 (such documents, together with any
other documents filed or furnished by the Company to the SEC, including exhibits and other information incorporated therein as they may
have been supplemented, modified or amended since the time of filing, collectively, the "Company SEC Documents"). As of their respective
filing dates (or as of the date of any amendment filed with respect thereto), the Company SEC Documents complied as to form in all material
respects with the requirements of the Exchange Act and the Securities Act, and none of the Company SEC Documents contained any untrue
statement of a material fact or omitted to state a material fact
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required to be stated therein or nccessary to make the statements made therein, in light of the circumstances under which they were made,
not misleading.

(b) Each of the financial statements of the Company, including the notes thereto, included in the Company SEC Documents
(collectively, the "Company Financial Statements") complied in all material respects with applicable accounting requirements and with the
published rules and regulations of the SEC with respect thereto as of their respective dates, and have been prepared in accordance with
GAAP applied on a basis consistent throughout the periods indicated. The Company Financial Statements fairly present in all matcrial
respects the consolidated financial condition and operating results and cash flows of the Company and its Subsidiaries at the dates and
during the periods indicated therein in accordance with GAAP (subject, in the case of unaudited statements, to normal year-end adjustments
that have not been and are not expected to be individually or in the aggregate material to the Company).

(c) The Company is and has been since October 31, 2008, in compliance in all material respects with the provisions of SOX applicable
to it and the certifications provided pursuant to Sections 302 and 906 thercof were accurate when made. Neither the Company nor any of its

Subsidiaries has outstanding, or has arranged any outstanding, "extensions of credit” to directors or executive officers within the meaning
of Section 402 of SOX.

(d) The Company and the Company Subsidiaries have designed and maintain a system of internal controls over financial reporting (as
defined in Rules 13a-15(f) and 15d-15(f) of the Exchange Act) sufficient to provide reasonable assurances regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with GAAP. The Company has designed and
maintains disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) of the Exchange Act) to ensure that material
information required to be disclosed by the Company in the Company SEC Documents that it files or submits under the Exchange Act is
recorded, processed, summarized and reported within the time periods specified in the SEC's rules and forms and is accumulated and
communicated to the Company's officers by others as appropriate to allow timely decisions regarding required disclosure in accordance with
the requirements of the Exchange Act.

(e) The Company has disclosed, based on the most recent evaluation, to the Company’s auditors and the audit committee of the
Company Board (i) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the Company's ability to record, process, summarize and report financial information and
(ii) any fraud, whether or not material, that involves management or other employees who have a significant role in the Company's internal
control over financial reporting.

(f)  Since October 31, 2008, to the Company's Knowledge, (i) neither the Company nor any of its Subsidiaries or any director, officer.
employee, auditor, accountant or similar representative of the Company or any of its Subsidiaries, has received knowledge of any material
complaint, allegation, assertion or claim, whether written or oral, regarding the accounting or auditing practices, procedures, methodologies
or methods of the Company or any of its Subsidiaries or their respective internal accounting controls, including any material complaint,
allegation, assertion or claim that the Company or any of its Subsidiaries has engaged in improper accounting or auditing practices, and
(ii) no attorney representing the Company or any of its Subsidiaries, whether or not employed by the Company or any of its Subsidiaries,
has reported evidence of a material violation of securities laws, breach of fiduciary duty or similar violation by the Company or any of its
Subsidiaries or their respective officers, directors, employees or agents to the Company Board or any committee thereof or to any director or
officer of the Company.
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Section 3.7 Undisclosed Liabilities. There exist no liabilities or obligations of any nature of the Company or any of thc Company
Subsidiaries, whether accrued, absolute, contingent or threatened, which would be required to be reflected, reserved for or disclosed under GAAP,
other than (a) liabilities or obligations that are adequately reflected, reserved for or disclosed in the Company Financial Statements sct forth in the
Company's Form 10-Q filed with the SEC for the period ended September 30, 2009 as filed with the SEC prior to the date of this Agreement,

(b) liabilities or obligations incurred in the Ordinary Course of Business of the Company and the Company Subsidiaries since September 30, 2009,
(c) liabilities incurred in connection with the negotiation and execution of this Agreement.and the performance of the transactions contemplated by
this Agreement, or (d) liabilities or obligations that would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect. Neither the Company nor any of its Subsidiaries is a party to, or has any commitment to become a party to, any joint venture, off-
balance sheet partnership or any similar Contract or arrangement (including any Contract or arrangement relating to any transaction or relationship
between or among the Company and any of its Subsidiaries, on the one hand, and any unconsolidated Affiliate, including any structured finance,
special purpose or limited purpose entity or Person, on the other hand, or any "off-balance sheet arrangement” (as defined in Item 303(a) of
Regulation S-K of the SEC)).

Section 3.8 Absence of Certain Changes or Events.

(a) Since September 30, 2009, there has not been any change, cvent, development, or effect which, individually or in the aggregate. has
had or would reasonably be expected to have a Company Material Adverse Effect.

(b) From September 30, 2009 through the date of this Agreement, (i) the Company and each of its Subsidiaries has conducted its
business in the Ordinary Course of Business and (ii) neither the Company nor any of its Subsidiaries has agreed to take or otherwise taken
any action which, if it had been taken after the date of this Agreement, would require the prior written consent of Parent under Sections 5./
(b)(ii), (iv), (vi), (vii) , (ix), (xi), (xiii), (xiv), (xv), (xvi), or (xvii) of this Agreement.

Section 3.9 Properties, Assets.

(a) Section 3.9(a) of the Company Disclosure Letter identifies all real property and interests in real property owned in fee by the
Company or the Company Subsidiaries, including the parcels of real property for the Company's headquarters and second monitoring and
service center owned in fee by the Company or the Company Subsidiaries, and all buildings, structures, improvements, and fixtures thercon,
together with all rights of way, easements, privileges and appurtenances pertaining or belonging thereto, including any right, title and
interest of the Company or the Company Subsidiaries in and to any street or other property adjoining any portion of such property (the
"Owned Real Property"). Except in any such case as would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect (i) the Company or one of its Subsidiaries, as applicable, has good, valid and marketable title to the
Owned Real Property, free and clear of any Lien, other than Permitted Encumbrances, (ii) there are no outstanding options or rights of first
rcfusal to purchase the Owned Real Property, or any portion of the Owned Real Property or interest therein, and (iii) the major structural
elements of the improvements comprising the Owned Real Property, including mechanical, electrical, heating, ventilation, air conditioning or
plumbing systems, elevators or parking elements, are in sufficiently good condition (except for ordinary wear and tear) to allow the business
of the Company and its Subsidiaries to be operated in the Ordinary Course of Business of the Company as currently operated.

(b) Sectrion 3.9(b) of the Company Disclosure Letter scts forth, as of the date hereof, a true and complete list of the Company's real
property which is leased, subleased or licensed to the
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Company or the Company Subsidiaries (the "Leased Real Property"). the lease, sublease or license for such property (each a "Lease") is
valid, legally binding, enforceable and in full force and effect with respect to the applicable Company or Company Subsidiary and, to the
Company's Knowledge, the applicable counterparty thereto, except in each case, for such invalidity, failure to be binding or unenforceability
would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect. Neither the Company nor
any Company Subsidiary is in breach of or default under the terms of any Lease (or has taken or failed to take any action which with notice
or lapse of time, or both, would constitute a default thereunder), except as would not reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect. Prior to the date hereof, the Company has provided or made available to Parent true and
complete copies of each Lease as in effect on the date of this Agreement.

(¢) The Company or the Company Subsidiaries, individually or together, own, lease or have the right to use all of their properties and
assets reflected in the Company's Form 10-K filed with the SEC for the year ended December 31, 2008, other than as set forth in Secrion 3.9
(¢) of the Company Disclosure Letter or any properties or assets that have been sold or otherwise disposed of since December 31, 2008 in
the Ordinary Course of Business (all such properties and assets, excluding the Owned Real Property, the Leased Real Property, and the
Company's Intellectual Property (which is solely covered by the representation included in Section 3.16), are referred to as "Assets"), except
as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect. Each of the Company
and the Company Subsidiaries has good title to, or in the case of leased or subleased Assets, valid and subsisting leasehold interests in, all
of the Assets free and clear of Liens, other than (i) Permitted Encumbrances and (ii} Liens that would not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect.

Section 3.10  Environmental Matters.

(a) Except for those matters that, individually or in the aggregate, have not had and would not reasonably be expected to have a
Company Material Adverse Effect, (i) each of the Company and the Company Subsidiaries is and has been since October 31, 2008 and, to
the Knowledge of the Company, at all times prior thereto, in compliance with all applicable Environmental Laws, (ii) there is no investigation,
suit, claim, action or proceeding relating to or arising under Environmental Laws or concerning Hazardous Materials that is pending or, to
the Knowledge of the Company, threatened against or affecting the Company or any of the Company Subsidiaries, (iii) each of the Company
and the Company Subsidiaries has obtained all Permits required under Environmental Laws necessary to operate as it currcntly operates and
for the last complete fiscal year has operated and has no reason to believe any such Permits will be revoked or adversely modified or will not
be renewed, and each of the Company and the Company Subsidiaries is and has been since October 31, 2008 and, to the Knowledge of the
Company, at all times prior thereto, in compliance with such Permits, (iv) neither the Company nor any of the Company Subsidiaries is
currently operating or required to be operating the Assets under any compliance order, schedule, decree or agreement, any consent decree,
order or agreement, or corrective action decree, order or agreement issued or entered into under any Environmental Law or concerning any
Hazardous Materials, (v) to the Knowledge of the Company, there have been no releases of Hazardous Materials, and Hazardous Materials
are not otherwise present, in, on, under, from or affecting any properties or facilities currently or formerly owned, leased or operated by the
Company or any of its Subsidiaries, or at any other location for which the Company or any of its Subsidiaries is alleged to have or could
reasonably be expected to have liability regarding any Hazardous Materials, (vi) neither the Company nor any of its Subsidiaries nor, to the
Knowledge of the Company, any predecessor of any of them is subject to any indemnity obligation or other Contract with any Person
relating to obligations or liabilities under Environmental Laws or concerning
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Hazardous Materials, and (vii) the Company has made available to Parent copies of all Environmental Reports containing matcrial
information to the extent such copies are in the possession or control of the Company or any of its Subsidiaries.

(b) For purposes of this Agreement, each of the terms below has the meaning that follows it:

"Environmental Laws" means all Laws relating to (i) the control of any potential pollutant or protection of the air, water or land,
(i1) solid, gaseous or liquid waste generation, handling, treatment, storage, disposal or transportation, and (iii) exposure to hazardous,
toxic or other substances alleged to be harmful, and includes without limitation, (1) the terms and conditions of any Permit, and
(2) judicial, administrative, or other regulatory decrees, judgments, and orders of any Governmental Entity. The term "Environmental
Laws" shall include, but not be limited to, the following statutes and the regulations promulgated thereunder: the Clean Air Act, 42
U.S.C. § 7401 et seq., the Clean Water Act, 33 U.S.C. § 1251 et seq., the Resource Conservation and Recovery Act ("RCRA"), 42
U.S.C. § 6901 et seq., the Superfund Amendments and Reauthorization Act, 42 U.S.C. § 11011 et seq., the Toxic Substances Control
Act, 15 U.S.C. § 2601 et seq., the Safe Drinking Water Act, 42 U.S.C. § 300f et seq., the Comprehensive Environmental Response,
Compensation, and Liability Act ("CERCLA"), 42 U.S.C. § 9601 et seq., the Hazardous Materials Transportation Act, 49 U.S.C.
§ 1801 et seq., and any state, county, or local statutes and regulations similar thereto.

"Environmental Reports" means any reports and any other environmental documents relating to the compliance or

noncompliance with any Environmental Laws, or relating to any liability arising out of the presence or release or exposure to any
Hazardous Materials, concerning the Company or any of its Subsidiaries or any of their predecessors or any other entity for which
any of them is or is alleged to be responsible.

"Hazardous Materials" means (A) petroleum, petroleum products and by-products, asbestos and asbestos-containing
materials, urea formaldehyde foam insulation, electronic, medical or infectious wastes, polychlorinated biphenyls, radon gas,
radioactive substances, chlorofluorocarbons and all other ozone-depleting substances, and (B) any other chemical, material,

substance, waste, pollutant or contaminant that could result in liability under, or that is prohibited, limited or regulated by or
pursuant to, any Environmental Law.

(c) The representations and warranties made in this Section 3.10 are the only representations and warranties of the Company with
respect to environmental matters.

Section 3.11  Material Contracts.

(a) Except for those agreements and other documents (i) set forth in the exhibit index of the Company's Annual Report on Form 10-K
for the year ended December 31, 2008, (ii) permitted pursuant to Section 5.1 and entered into after the date hereof, or (iii) set forth in
Section 3.11(a) of the Company Disclosure Letter, neither the Company nor any of the Company Subsidiaries is a party to, bound by or
subject to any Contract (A) that is a "material contract” within the meaning of Item 601(b)(10) of Regulation S-K, (B) that restricts in any
material respect the conduct of business by the Company or any of the Company Subsidiaries or any of their Affiliates or its or their ability
to compete in any line of business or in any geographic area, (C) that creates a partnership, joint venture, strategic alliance or similar
arrangement with respect to any material business of the Company, (D) that is a top 20 dealer agreement based on the number of accounts
generated for the Company and its Subsidiaries over the twelve (12) month period ending on November 30, 2009, (E) that is an indenture,
credit agreement, loan agreement, security agreement, guarantee, note, mortgage or other Contract providing for or guaranteeing
indebtedness in excess of $1,000,000, (F) that involves aggregate payments by or to the Company or any of its Subsidiaries in excess of
$1,000,000 in any twelve month period or more than
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$5,000,000 through the remaining term of the Contract, except for any Contract that may be cancelled without penalty by the Company or
any of its Subsidiaries upon notice of 60 days or less, (G) that was entered into outside the Ordinary Course of Business and includes an
indemnification obligation of the Company or any of its Subsidiaries with a maximum potential liability in excess of $500,000, (H) that
evidences a license or right to use material Intellectual Property used by the Company or the Company Subsidiaries (other than generally
commercially available, non-custom, off-the-shelf software licenses having a retail acquisition price of less than $100,000), (I) under which
the Company or any of its Subsidiaries grants or receives exclusive, preferential or "most favored nation" rights, or (J) the loss of which
would reasonably be expected to have a Company Material Adverse Effect. Each Contract of the type described in clauses (A) through
(J) of this Section 3.11(a) is referred to herein as a "Material Contract." True and complete copies of each Material Contract in effect on
the date hereof have been made available to Parent on or prior to the date hereof,

(b) Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, (i) each
Material Contract is valid and binding on the Company or the applicable Company Subsidiary, as applicable, enforceable against the
Company or its Subsidiaries, as applicable, in accordance with its terms and, to the Company's Knowledge, each other party thereto and is in
full force and effect, (ii) the Company or the applicable Company Subsidiary has, and to the Company's Knowledge, each other party to each
such Material Contract has, performed all obligations required to be performed by it to date under each Material Contract and (iii) no event
or condition exists or is alleged to exist which constitutes or, after notice or lapse of time or both, will constitute, a default on the part of the
Company or the applicable Company Subsidiary under any such Material Contract.

Section 3.12  Compliance with Applicable Law; Permits.

(2) The Company and each of the Company Subsidiaries is, and has been since December 31, 2006, in compliance with all applicable
Laws and with its own posted or internal agreements or policies with respect to employee, customer, subscriber or personal data, and is not
in violation of, and, since December 31, 2006, has not received any notices of, violation with respect to, any Laws, agreements or policies in
connection with the conduct of its businesses or the ownership or operation of its businesses, rights, assets and properties, except for such

noncompliance and violations as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse
Effect.

(b) Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, the
Company and the Company Subsidiaries have obtained all Permits that are necessary to own, lease or operate their properties, rights and
other assets and to carry on their businesses as conducted as of the date hereof. The Company and the Company Subsidiaries have
complied with, and are not in violation of, any Permit, except where such noncompliance or violation would not reasonably be expected to
have, individually or in the aggregate, a Company Material Adverse Effect. Except as would not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect, all such Permits (and all Permits of the agents and employees of the
Company and its Subsidiaries used in the operation of the business) are in full force and effect and there are no proceedings pending or, to
the Knowledge of the Company, threatened that seek the revocation, cancellation, suspension or adverse modification thereof, The
consummation of the Merger, in and of itself, would not cause any revocation, modification or cancellation of any such Permit that would
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.
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Section 3.13  Legal Proceedings. Except as set forth in Section 3.13 of the Company Disclosure Letter, neither the Company nor any of the
Company Subsidiaries is a party to any, and there are no pending or, to the Knowledge of the Company, threatened, legal, administrative, arbitral or
other proceedings, demands, suits, claims, actions or governmental, administrative or regulatory investigations or audits of any nature against the
Company or any of the Company Subsidiaries, except for those matters that would not reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect. There is no Order imposed upon the Company, any of the Company Subsidiaries or the propertics,
rights or assets of the Company or any of the Company Subsidiaries which would reasonably be expected to have, individually or in the aggregate,
a Company Material Adverse Effect.

Section 3.14  Emplovee Benefit Plans.

(a) Section 3.14(a) of the Company Disclosure Letter lists all material Company Benefit Plans as of the date hereof. With respect to
each Company Benefit Plan, the Company has made available to Parent current, correct and complete copies of (where applicable): (i) the
plan document (including the trust agreement or other funding instrument); (ii) the summary plan description (including any summaries of
material modifications) and other written communications (or a description of any material oral communications) by the Company or its
Subsidiaries to the participants and/or their beneficiaries concerning the extent of the benefits provided thereunder, if any; (iii) a summary of
any proposed amendments or changes anticipated to be made thereto at any time within the twelve months immediately following the date
hereof, if any, (iv) for the two most recent years (A) the Annual Report (Form 5500 Series) and accompanying schedules, if any, (B) audited
financial statements, if any, and (C) actuarial valuation reports, if any; and (v) the most recent IRS determination letter, if any.

(b) No Company Benefit Plan is subject to Title IV or Section 302 of ERISA or Section 412 or 4971 of the Code and neither the
Company nor any of its Subsidiaries has incurred any current or projected liability in respect of post-employment or post-retirement health,
medical or life insurance benefits for Company Employees (except as required to avoid an excise tax under Section 4980B of the Code).

(¢) No Company Benefit Plan is a "multiemployer plan” (within the meaning of Section 4001(a)(3) of ERISA).

(d) Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, (i) each
Company Benefit Plan has been established and administered in accordance with its terms, and in compliance with the applicable provisions
of ERISA, the Code and other applicable Law (including compliance such that no additional taxes would be imposed on participants under
any Company Benefit Plan pursuant to Section 409A of the Code); (ii) each Company Benefit Plan intended to be qualified under Section 401
(a) of the Code is so qualified and no event has occurred that adversely affects such qualification which cannot be cured without the
Company and the Company Subsidiaries incurring a hability; (iii) there is no present intention that any Company Benefit Plan be amended,
suspended or terminated, or otherwise modified to adversely change benefits (or the levels thercof) under any Company Benefit Plan at any

time within the twelve months immediately following the date hereof: and (iv) no Company Benefit Plan uses a "rabbi trust" or similar
funding mechanism.

(e) Except as set forth on Section 3.14(e) of the Company Disclosure Letter, the execution, delivery and performance by the Company
of its obligations under the transactions contemplated by this Agreement and/or the Company Shareholder Approval (whether alone or in
connection with any subsequent event(s)), will not (i) result in severance pay or any increase in severance pay upon any termination of

employment, (1) result in the acceleration of the time of payment or vesting of, or any payment or funding (through a grantor trust or
otherwise) of compensation or
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benefits under, or increase the amount payable or result in any other material obligation with respect to any Company Employee or pursuant
to, any Company Benefit Plan, (iii) limit or restrict the right of the Company and the Company Subsidiaries to merge, amend or terminate any
Company Benefit Plan, (iv) cause the Company to record additional compensation expense on its income statement with respect to any

outstanding stock option or other equity-based award, or (v) result in payments or benefits which would not be deductible pursuant to
Section 280G of the Code.

(f)  Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, with
respect to each Company Benefit Plan, (i) no actions, suits or claims (other than routine claims for benefits in the ordinary course) are
pending or, to the Knowledge of the Company, threatened, (ii) no facts or circumstances exist that could give rise to any such actions, suits
or claims, and (iii) no administrative investigation, audit or other administrative proceeding by the U.S. Department of Labor, the PBGC, the
IRS or other Governmental Entity are pending or threatened.

(g) Neither the Company nor any Company Subsidiary has an existing arrangement with a Company Employee providing for an excise
tax gross up in respect of any excise taxes imposed by Section 4999 of the Code.

(h) There is no agreement, plan or understanding covering any Company Employee that, individually or collectively, could give rise to
the payment by the Company or a Company Subsidiary of any amount that would not be deductible by reason of Section 280G of the Code.

(1)  Except as set forth on Section 3.14(i) of the Company Disclosure Letter, no Company Benefit Plan is maintained outside the
Jurisdiction of the United States, or covers any Employee residing or working outside the United States (any such Company Benefit Plan set
forth on Section 3.14(i) of the Company Disclosure Letter, "Company Foreign Benefit Plans"). Except as would not reasonably be
expected to have, individually or in the aggregate, a Company Material Adverse Effect, with respect to the Company Foreign Benefit Plans,
(i) all Company Foreign Benefit Plans have been established, maintained and administered in compliance with their terms and all applicable
statutes, laws, ordinances, rules, orders, decrees, judgments, writs, and regulations of any controlling governmental authority or

instrumentality and (ii) no material liability or obligation of the Company or its Subsidiaries exists with respect to such Company Foreign
Benefit Plans.

Section 3.15 Taxes.

(a) Neither the Company nor any of its Affiliates has taken or agreed to take any action or knows of any facts or circumstances that
could reasonably be expected to (i) prevent the Merger from qualifying as a reorganization within the meaning of Section 368(a) of the Code;
or (ii) prevent or impede the ability of counsel to render the opinion described in Section 7.3(c).

(b) Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect or as
described in Section 3.15 of the Company Disclosure Letter:

(i) Each of the Company and the Company Subsidiaries has timely filed or caused to be timely filed all Tax Returns required to
be filed by them; all such Tax Returns are correct and complete and all Taxes due and payable (whether or not shown as due) have
been timely paid, except for those Taxes being contested in good faith and for which adequate reserves have been established in the
financial statements of the Company; and the charges, accruals and reserves for Taxes with respect to the Company and the
Company Subsidiaries reflected on the Company Financial Statements are adequate under GAAP to cover unpaid Tax liabilities
accruing through the date thereof;
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(ii) Neither the Company nor any Company Subsidiary has received written notice of any proposed or threatened Tax
proceeding, examination, investigation, audit or administrative or judicial proceeding (collectively, the "Tax Proceedings") against,
or with respect to any Taxes of, the Company or any Company Subsidiary. and no such Tax Proceedings are currently pending. No
written claim has ever been made by any Governmental Entity in a jurisdiction where neither the Company nor any Company
Subsidiary files Tax Returns that it is or may be subject to taxation by that jurisdiction;

(i11) Neither the Company nor any Company Subsidiary has granted any extension or waiver of the limitation period applicable
to any Tax that remains in effect;

(iv) Except for the Tax Matters Agreement, neither the Company nor any Company Subsidiary is a party to or is bound by any
Tax sharing, allocation, or indemnification agreement or arrangement {other than such an agrecment or arrangement exclusively
between or among the Company and the Company Subsidiaries);

(v) There are no Liens for Taxes upon the assets, properties or rights of the Company or any Company Subsidiary that are not
provided for in the Company SEC Documents, except Liens for Taxes not yet due and payable;

(vi) Neither the Company nor any Company Subsidiary has made any payments or is a party to any agreement, or maintains any
plan, program or arrangement, that could require it to make any payments (including any deemed payment of compensation in
respect of a Company Stock-Based Award), that would not be fully deductible by reason of Section 162(m) of the Code;

(vii) Neither the Company nor any Company Subsidiary has "participated” within the meaning of Treasury Regulation
Section 1.6011-4(c)(3)(1)(A) in any "listed transaction” within the meaning of Treasury Regulation Section 1.6011-4(b)(2), as in eftect
and as amended by any guidance published by the IRS for the applicable period;

(vil) Section 3.15(b)(viii) of the Company Disclosure Letter sets forth a current list of each partnership, joint venture, limited
liability company or other "eligible entity” within the meaning of Treasury Regulation 301.7701-3 in which the Company owns a
material interest;

(ix) The Company has not been a United States real property holding corporation within the meaning of Section 897(c)(2) of the
Code during the applicable period specified in Section 897(c)(1)(A)(ii) of the Code;

(x) Except pursuant to the Tax Matters Agreement or the Separation Agreement, there is no obligation of the Company or any
Company Subsidiary to contribute to the payment of any Tax or any portion of any Tax (or any amount calculated with reference to
any portion of a Tax) of any Person other than the Company or any Company Subsidiary, including under Treasury Regulation
section 1.1502-6 or any analogous provision of state, local or foreign law (other than with respect to Taxes for which the Company is
indemnified pursuant to Article II of the Tax Matters Agreement), or as a transferee or successor, by contract, or otherwise;

(xi) The Company and each Company Subsidiary have disclosed on their U.S. federal income Tax Retumns all positions taken
therein that could give rise to a substantial understatement of U.S. federal income Tax within the meaning of Section 6662 of the
Code:

(xii) Tothe Knowledge of the Company, the IRS Ruling has not been revoked, modified, or withdrawn by the IRS. No facts or
representations made by the Company, or to the Knowledge of the Company, made by Former Parent, in the IRS Ruling, or in any
document submitted or received in connection therewith, were, when made or as of October 31, 2008, untrue or incorrect in any
material respect. None of the facts stated by the Company, or to
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the Knowledge of the Company, by Former Parent, in the CSM Opinion or the CSM Opinion Representation Letters were, when made
or as of October 31, 2008, untrue or incorrect in any material respect. To the Knowledge of the Company, there has not been any
circumstance occurring after October 31, 2008, that would make any of such facts or representations, when made, as of October 31,
2008, or, to the extent relevant, thereafter, untrue or incorrect in any material respect;

(xiii) (x) To the Knowledge of the Company, the contribution by Former Parent on October 31, 2008, of certain asscts to the
Company, followed by the distribution by Former Parent on October 31, 2008, of all of the capital stock of the Company, and any
distribution of the capital stock of any Company Subsidiary by Former Parent or any of its Subsidiaries related thereto, in each case,
qualified for the tax treatment provided in the IRS Ruling, and (y) neither the Company, any Affiliate of the Company, nor to the
Knowledge of the Company any other Person has taken or failed to take any action that would reasonably be expected to cause
(A) any such contribution or distribution not to qualify for such treatment or (B) any stock or securities of the Company or any
Company Subsidiary not to be treated as "qualified property" for the purposes of Section 361(c)(2) or Section 355(c)(2) of the Code,
as applicable;

(xiv) None of the Company and any Company Subsidiary will be required to include any amount in taxable income, or exclude
any items of deduction, for any taxable period (or portion thereof) ending after the Closing as a result of a change in the method of
accounting for a taxable period ending prior to the Closing, any deferred intercompany transactions arising prior to the Closing, any
"closing agreement” as described in Section 7121 of the Code (or any corresponding provision of state, local or foreign Tax Laws)
entered into prior to the Closing or any sale reported on the installment method that occurred prior to the Closing. Neither the
Company nor any Company Subsidiary has any application pending with any Governmental Entity requesting permission for any
changes in accounting methods;

(xv) The Company and each Company Subsidiary have complied with all applicable Laws relating to the payment and
withholding of Taxes (including withholding of Taxes pursuant to Sections 1441, 1442 and 3406 of the Code or similar provisions
under any foreign Laws) and have, within the time and in the manner required by Law, withheld and paid to the relevant
Governmental Entity all Taxes required to have been withheld and paid in connection with any amounts paid or owing to any
Employee, independent contractor, shareholder, creditor or any third Person; and

(xvi) Atno time (x) to the Knowledge of the Company, during the two-year period ending on the date of the Company Spin-Off,
or (y) during the six-month period thereafter, did any officer or director acting on behalf of the Company, any controlling shareholder
(within the meaning of Treas. Reg. § 1.355-7(h)(3)) of the Company, or any other Person with the implicit or explicit permission of one
or more of such officers, directors, or controlling shareholders have any agreement, understanding, arrangement, or negotiations
regarding the Merger or a similar acquisition (within the meaning of Treas. Reg. § 1.355-7(h)(12)) with any officer or director of
Parent, Merger Sub, or Former Parent or any controlling shareholder of Parent, Merger Sub, or Former Parent, or any other Person
with the implicit or explicit permission of one or more of such officers, directors or controlling shareholders. For purposes of this
representation, an "agreement, understanding, or arrangement” regarding the Merger or a similar acquisition does not require a
binding contract or an agreement on all significant economic terms.
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Section 3.16  Intellectual Property.

(a) Section 3.16(a) of the Company Disclosure Letter sets forth a complete and accurate list of all Intellectual Property registrations
and applications owned by the Company and the Company Subsidiaries. Except as would not reasonably be expected to have, individually
or in the aggregate, a Company Material Adverse Effect, (i) the Company and its Subsidiaries own or possess sufficient and legally
enforceable licenses or other rights to use, any and all Intellectual Property necessary for the conduct of the business and operations of the
Company and the Company Subsidiaries as currently conducted, free and clear of Liens other than Permitted Encumbrances, and (ii) the
Intellectual Property registrations and applications owned by the Company and the Company Subsidiaries are subsisting and unexpired and,
to the Knowledge of the Company, there are no claims challenging the validity or enforceability of the Intellectual Property owned by the
Company or the Company Subsidiaries.

(b) Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, (i) the
conduct of the business of the Company and the Company Subsidiaries does not infringe, conflict with or otherwise violate any Intellectual
Property of any Person, and none of the Company or any of the Company Subsidiaries has received written notice (including cease and
desist letters or invitations to take a patent license) or has Knowledge of any such infringement, conflict or other violation and (ii) to the

Knowledge of the Company, no Person is infringing, conflicting or otherwise violating the Intellectual Property owned by the Company and
the Company Subsidiaries.

(c) Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, the
Company and each Company Subsidiary have taken commercially reasonable steps to protect and maintain (i) their confidential information

and trade secrets; (ii) their sole ownership of material proprietary Intellectual Property and (iii) the security and integrity of their material
systems and software.

Section 3.17  Labor Matters.

(a) Neither the Company nor any of the Company Subsidiaries is a party to, or bound by, any collective bargaining agreement or other
Contract or understanding with a labor union or labor organization. Neither the Company nor any of the Company Subsidiaries is
experiencing, as of the date of this Agreement, a dispute, strike or work stoppage except as would not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect. To the Knowledge of the Company, there are no organizational efforts
by any labor organization or any group of employees with respect to the formation of a collective bargaining unit presently being made or
threatened involving employees of the Company or any of the Company Subsidiaries.

(b) Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, (i) there
are no unfair labor practice complaints pending or, to the Company's Knowledge, threatened against the Company or any of the Company
Subsidiaries before the National Labor Relations Board or any other labor relations tribunal or authority; and (ii) there are no strikes,
workstoppages, slowdowns, lockouts, material arbitrations or material grievances, or other material labor disputes or labor organizing
activities pending or, to the Company's Knowledge, threatened against or involving the Company or any of the Company Subsidiaries.

Section 3.18  State Takeover Laws.  Assuming the representation and warranty in Section 4.15 is true and correct, the Company and the
Company Board have taken all action required to be taken by them to exempt this Agreement, the Merger and the transactions contemplated hereby
and thereby from the applicable requirements, if any, of any "moratorium," "control share," "fair price," "affiliate transaction," "business
combination” or other antitakeover Laws of any state, including the provisions
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of Article 14 and Article 14.1 of the VSCA, and from all takeover related provisions set forth in the Company Certificate and the Company Bylaws.

Section 3.19  Insurance. Al material insurance policies of the Company and the Company Subsidiaries (a) are in full force and effect and
provide insurance in such amounts and against such risks as is reasonable and customary for the Company's business and (b) neither the Company
nor any Company Subsidiary is in breach or default, and neither the Company nor any of the Company Subsidiaries has taken any action or failed to
take any action which, with notice or the lapse of time, would constitute such a breach or default, or permit termination or modification of, any of
such insurance policies.

Section 3.20  Opinion of Financial Advisor; Brokers. The Company has received a written opinion (or oral opinion to be confirmed in
writing) of Morgan Stanley & Co. Incorporated (the "Company Financial Advisor") to the effect that, as of the date of such opinion, thec Merger
Consideration to be received by the Company Shareholders is fair, from a financial point of view, to such Company Shareholders. Other than the
Company Financial Advisor, no broker, finder, investment banker or other Person is entitled to any brokerage, finder's or other fee or commission in
connection with the transactions contemplated by this Agreement based upon arrangements made by or on behalf of the Company. The Company
has made available to Parent complete and accurate copies of all Contracts under which any such fees or expenses are payable and all
indemnification and other Contracts related to the engagement of the Company Financial Advisor.

Section 3.21  Company Information. None of the information supplied (or to be supplied) by or on behalf of the Company specifically for
inclusion or incorporation by reference in (a) the registration statement on Form S-4 to be filed with the SEC by Parent in connection with the
issuance of Parent Shares in the Merger (as amended or supplemented from time to time, the "Form $-4") will, at the time the Form S-4 is declared
effective under the Securities Act (or with respect to any post-effective amendments or supplements thereto, at the time such post-effective
amendments or supplements become effective under the Securities Act), contain any untrue statement of a material fact or omit to statc any material
fact required to be stated therein or necessary in order to make the statements made therein, in light of the circumstances under which they are
made, not misleading, and (b) the Proxy Statement/Prospectus will, on the date it is first mailed to the Company Shareholders, and at the time of the
Company Shareholders Meeting, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or
necessary in order to make the statements therein, in light of the circumstances under which they are made, not misleading. The proxy statement
portions of the Proxy Statement/Prospectus will comply as to form in all material respects with the applicable requirements of the Exchange Act.
Notwithstanding the foregoing, the Company makes no representation or warranty with respect to information supplied by or on behalf of Parent or
Merger Sub for inclusion or incorporation by reference in any of the foregoing documents.

Section 3.22  Foreign Corrupt Practices and International Trade Sanctions.  Since October 31, 2008, ncither the Company nor any
Company Subsidiary, nor any of their respective directors, officers, agents, employees or any other Persons acting on their behalf has, in
connection with the operation of their respective businesses, (a) used any corporate or other funds for unlawful contributions, payments, gifts or
entertainment, or made any unlawful expenditures relating to political activity to government officials, candidates or members of political parties or
organizations, or established or maintained any unlawful or unrecorded funds in violation of Section 104 of the Foreign Corrupt Practices Act of
1977, as amended, or any other similar applicable foreign, federal or state Law, (b) paid, accepted or received any unlawful contributions, payments,
expenditures or gifts or (c) violated or operated in noncompliance with any export restrictions, anti-boycott regulations, embargo regulations or
other applicable domestic or foreign Laws, in each case, except as has not resulted in and would not reasonably be expected to have, individually or
in the aggregate, a Company Material Adverse Effect.
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Section 3.23  Spin-Off Documentation. None of the execution of this Agreement, the consummation of the Merger, or any of the other
transactions contemplated by this Agreement, violate, conflict with or are prohibited by any of the Spin-Off Documents or would result in the loss
by Parent or Merger Sub of any rights or benefits under the Separation Agreement or any Ancillary Agreement (as defined in the Separation
Agreement), or would result in any of the other parties to the Transition Services Agreement having the right to cease providing any services under
such agreement to the Company or alter the pricing or other terms on which any such services are provided. All requirements or conditions set forth
in any of the Spin-Off Documents, including the Separation Agreement and the Transition Services Agreement, which are required due to the
execution, delivery and performance of this Agreement, the consummation of the Merger, or any of the other transactions contemplated by this
Agreement are set forth in Section 3.23 of the Company Disclosure Letter (collectively, the "Required Spin-Off Approvals"). The Company has
delivered to Parent a true and complete copy of the Unqualified Tax Opinion. The Company has delivered to Parent written confirmation by Former
Parent that (a) such Unqualified Tax Opinion is reasonably acceptable to Former Parent and (b) all Required Spin-Off Approvals, including the
consent of Former Parent to the assignment of all rights, benefits and obligations of the Company to Merger Sub under the Separation Agreement
and the Ancillary Agreements (as defined in the Separation Agreement) (a copy of which has been provided to Parent prior to the execution of this
Agreement), have been obtained, received or satisfied, as applicable, and have not been withdrawn, revoked, waived, amended, modified or
supplemented in any respect (together, the "Former Parent Consent"). None of the Unqualified Tax Opinion, Former Parent Consent or, to the
Knowledge of the Company, the IRS Ruling has been withdrawn, revoked, waived, amended, modified or supplemented in any material respect.

Section 3.24  Affiliate Transactions. There are no existing, and since December 31, 2008, there have been no, Contracts between the
Company and any of the Company Subsidiaries, on the one hand, and the Company's Affiliates (other than the Company Subsidiaries) or other
Persons, on the other hand, that would be required to be disclosed under Item 404 of Regulation S-K of the SEC.

Section 3.25  Suppliers.

(a) Section 3.25(a) of the Company Disclosure Letter sets forth a true and complete list of the five (5) largest suppliers of the

Company and its Subsidiaries, taken as a whole, in terms of purchases during the eleven-month period ended November 30, 2009
(collectively, the "Major Suppliers").

(b) Since October 31, 2008, there has not been any material dispute between the Company or any of its Subsidiaries and any Major
Supplier, and, no Major Supplier has stated to the Company or to any of its Subsidiaries that such Major Supplier intends to materially
reduce sales to, or to otherwise materially reduce its business relationship with, the Company or any of its Subsidiaries.

Section 3.26  Customers, Dealers.

(a) Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, each of
the Company and its Subsidiaries has, to the Company's Knowledge, provided each residential customer that it originated since October 31,

2008 (and did not acquire from a third party) with the three-day right of rescission in compliance with the provisions of 16 C.F.R. Part 429
("Cooling Off Period for Door to Door Sales") and any similar applicable state Laws.

(b) A list of the Company's top 20 dealers based upon number of accounts generated for the eleven (11) month period ended
November 30, 2009 is set forth in Section 3.26(b) of the Company Disclosure Letter. To the Company's Knowledge, none of the business

arrangements that the Company or any of its Subsidiaries has with any of its dealers constitutes a "franchise" under the Federal Trade
Commission's Franchise Rule, 16 C.F.R. Part 436, or any other applicable Law.
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(¢) Since October 31, 2008, none of the Company or any of its Subsidiaries has offcred discounts or rebates to customers or dealers in
respect of goods or services provided by the Company and its Subsidiaries.

Section 3.27  Security Systems: Monitoring Centers.

(a) Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, all alarm
systems installed or taken over by the Company, its Subsidiaries or their predecessors since October 31, 2008 have been installed,
inspected, and tested in accordance with practices prevailing in the security alarm industry in the United States (or Canada. if applicable),
and in accordance with any applicable specifications and standards of Underwriters Laboratories and local governmental authoritics, other
than in each case of customers whose service has been suspended.

(b) The Company does not operate or own any central monitoring centers other than those described in the Company's Quarterly
Report on Form 10-Q for the Quarter Ended September 30, 2009. Each such monitoring station holds Underwriters Laboratories listings as
protective signaling services stations and, to the Knowledge of the Company, there are no material deficiencies with respect to the
specifications for such listings.

Section 3.28  No Other Representations or Warranties.  Except for the representations and warranties contained in this Article /// (and in the
certificates delivered pursuant to Section 7.2 or in connection with the delivery of any tax opinion required to be delivered hereunder). neither the
Company nor any other Person makes any other express or implied representation or warranty on behalf of the Company or any of its Affiliates in
connection with this Agreement or the transactions contemplated by this Agreement.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB

Except (i) as disclosed or incorporated by reference in the Parent SEC Documents filed with or furnished to the SEC since December 31, 2007
and publicly available prior to the date hereof (excluding any forward looking disclosures set forth in any risk factor section, any disclosures in any
section relating to forward looking statements and any other disclosures included therein to the extent they are predictive or forward-looking in
nature), or (ii) as disclosed in the disclosure letter, dated as of the date of this Agreement and delivered to the Company in connection with the
execution and delivery of this Agreement (the "Parent Disclosure Letter"), which disclosure shall be subject to Section 9.1/ hereof, Parent and
Merger Sub jointly and severally represent and warrant to the Company as follows:

Section 4.1  Organization and Qualification; Subsidiaries. Parent is a corporation limited by shares (Aktiengesellschaft) that is duly
organized and validly existing under the Laws of Switzerland with its legal seat in the Canton of Schaffhausen, Switzerland. Merger Sub is a
corporation duly incorporated, validly existing and in good standing under the Laws of Delaware. ADT Security Services is a corporation duly
incorporated, validly existing and in good standing under the Laws of Delaware. Each of Parent and Merger Sub has all the requisite corporate
power and authority to own, lease or otherwise hold, use and operate its properties, rights and other assets and to carry on its business as now
being conducted. Each of Parent and Merger Sub is duly qualified and in good standing to do business in each jurisdiction in which the failure to
be so duly qualified and in good standing would reasonably be expected to have a Parent Material Adverse Effect.

Section 4.2  Certificate of Incorporation and Bylaws.  Parent has furnished or made available to the Company, prior to the date of this
Agreement, a complete and correct copy of the certificate of incorporation and bylaws or the equivalent organizational documents, in each case as
amended or
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restated to the date hercof, of Parent and Merger Sub. Neither Parent nor Merger Sub is in violation of any of the provisions of its ccrtificate of
incorporation or bylaws (or equivalent organizational documents).

Section4.3  Capitalization. At the close of business on January 11, 2010, Parent had issued and paid up share capital of
CHF 3,757,673,591.84 divided into 479,295,101 registered shares of CHF 7.84 nominal value, of which 4,189,793 shares were held as treasury shares at
the disposal of Parent's board of directors. In addition to the issued and paid up share capital, as of January 11, 2010, there existed (i) an authorized
share capital of CHF 1,878,836,792.00, divided into 239,647,550 registered shares of CHF 7.84 nominal value each, allowing Parent's board of directors
to issue additional registered shares without approval of the Parent's shareholders, (ii) a condition capital of CHF 375,767,358.40 divided into
47,929,510 registered shares of CHF 7.84 nominal value each in connection with bonds, notes or similar instruments, issued or to be issued by
Parent or by direct or indirect subsidiaries of Parent, including convertible debt instruments and (iii) a condition capital of CHF 375,767,358.40
divided into 47,929,510 registered shares of CHF 7.84 nominal value cach in connection with the exercise of option rights granted to any employee
of Parent or a direct or indirect subsidiary of Parent, and any consultant, member of the board of directors of Parent, or other person providing
services to Parent or a direct or indirect subsidiary of Parent.

All of the issued and outstanding shares of Parent are, and all of the Parent Shares to be issued pursuant to the Merger will be, when issued,
duly and validly issued, fully paid in and nonassessable, and the Parent Shares issued pursuant to the Merger will rank pari passu in all respects
with each other and the other issued shares of the Parent. Except as set forth in Parent's articles of association (Statuzen), there are no restrictions
on the registration as shareholder with voting right in Parent's share register or on the voting rights with respect to the Parent Shares. Except as set
forth above, as of the date of this Agreement, (i) there are not outstanding or authorized any (A) shares of capital stock or other voting securities of
Parent or Merger Sub, (B) securities of Parent or Merger Sub convertible into or exchangeable for shares of capital stock or voting securities of
Parent or Merger Sub or (C) options, warrants or other rights to acquire from Parent or Merger Sub, and no obligation of Parent or Merger Sub to
issue, any capital stock, voting securities or securities convertible into or exchangeable for capital stock or voting securities of Parent or Merger
Sub (collectively, "Parent Securities") and (ii) there are no other options, calls, warrants or other rights, agreements, arrangements or commitments
of any character relating to the issued or unissued capital stock of Parent or Merger Sub or any of Parent's Subsidiaries to which Parent or Merger
Sub or any of Parent's Subsidiaries is a party. Parent has taken all necessary actions to validly withdraw any preemptive rights of shareholders of
Parent in connection with the issuance of Parent Shares in the Merger, including the adoption by Parent's board of directors of resolutions duly
adopted at a meeting duly called and held.

Section 4.4 Authorization of Agreement, No Violation.

(a) Each of Parent and Merger Sub has all necessary corporate power and authority to execute and deliver this Agreement and to
consummate the transactions contemplated by this Agreement. The exccution and delivery by Parent and Merger Sub of this Agreement
and the consummation of the transactions contemplated by this Agreement have been duly and validly authorized by the boards of
directors of Parent and Merger Sub. No other corporate proceedings on the part of Parent or Merger Sub (including any approvals of any
holders of any class or series of outstanding capital stock or equity interest) are necessary to authorize and approve this Agreement or to
consummate the transactions contemplated by this Agreement (other than (x) the issuance of the Parent Shares by the board of directors of
Parent out of Parent's existing authorized share capital and the corresponding registration of the capital increase regarding the Parent Shares
with the competent register of commerce in Schaffhausen, Switzerland, (y) the adoption of this Agreement by Parent as the sole stockholder
of Merger Sub, which will be effected immediately following execution and delivery of this Agreement, and (z) the filing of the

A-28

Broadview 000156




Certificate of Merger and the Articles of Merger). This Agreement has been duly executed and delivered by Parent, Merger Sub and ADT
Security Services and, assuming due authorization, execution and delivery hereof by the Company, constitutes a valid and binding
obligation of Parent, Merger Sub and ADT Security Services, enforceable against Parent, Merger Sub and ADT Security Services in
accordance with its terms, except as such enforcement may be limited by (i) the effect of bankruptcy, insolvency, reorganization,
receivership, conservatorship, arrangement, moratorium or other Laws affecting or relating to creditors' rights generally or (ii) the rules
governing the availability of specific performance, injunctive relief or other equitable remedies and general principles of equity, regardless of
whether considered in a proceeding in equity or at law. ADT Security Services has all necessary corporate power and authority to execute
and deliver this Agreement and to consummate the transactions contemplated by this Agreement required to be performed by it. The
execution and delivery by ADT Security Services of this Agreement has been duly and validly authorized by ADT Security Services.

(b) Neither the execution and delivery by Parent and Merger Sub of this Agreement nor the consummation by Parent and Merger Sub
of the Merger and the other transactions contemplated by this Agreement, nor compliance by Parent and Merger Sub with any of the terms
or provisions of this Agreement, will (i) violate any of the provisions of Parent's or Merger Sub's certificate of incorporation or bylaws or
equivalent organizational documents of Parent or Merger Sub, or (ii) assuming that the Parent Consents are duly obtained, (y) violate any
Law applicable to Parent or any of its Subsidiaries, or (z) result in a breach of or constitute a default (or an event which, with notice or lapse
of time, or both, would constitute a default) under, result in the modification, cancellation, acceleration, or termination of or give another
Person a right of modification, cancellation, acceleration, or termination under, or result in the creation of a Lien on any property, right or
asset of Parent or its Subsidiaries under, any of the terms, conditions or provisions of any Contract to which Parent or any of its
Subsidiaries is a party or by which it or any of its properties or assets is bound, except (in the case of clause (ii) above) for such violations,

breaches, defaults, loss of benefits or Liens which would not reasonably be expected to have, individually or in the aggregate, a Parent
Material Adverse Effect.

Section 4.5 Consents and Approvals. Except for (a) any filings or clearances required by the HSR Act, (b) the filing with the SEC of (i) the
Form S-4, and (ii) such other reports or filings under the Exchange Act or the Securities Act as may be required in connection with this Agreement
and the transactions contemplated by this Agreement, (c) the filing of the Articles of Merger with the SCC pursuant to the VSCA, (d) the filing of
the Certificate of Merger with the Secretary of State of the State of Delaware pursuant to the requirements of the DGCL, (e) such filings as may be
required under the rules and regulations of the NYSE, (f) the filings, clearances, consents, notices and approvals set forth in Section 4.5 of the
Parent Disclosure Letter, (g) the filing of the capital increase regarding the Parent Shares with the register of commerce in Schaffhausen, Switzerland
and the issuance of the Parent Shares in uncertificated book-entry form (the consents referred to in clauses (a) through (g), the "Parent Consents")
and (h) such additional filings, clearances, consents, notices and approvals, the failure of which to make or obtain would not reasonably be
expected to have, individually or in the aggregate, a Parent Material Adverse Effect, no filings, clearances, consents, notices or approvals of any
Governmental Entity or any third Person are necessary in connection with (i) the execution and delivery by Parent and Merger Sub of this
Agreement or (ii) the consummation by Parent and Merger Sub of the Merger and the other transactions contemplated by this Agreement.

Section 4.6  Parent SEC Documents; Parent Financial Statements.

(a) Parent has timely filed or otherwise furnished (as applicable) all reports, schedules, forms, statements and other documents
(including exhibits, other information incorporated therein, and any amendments thereto) with the SEC required to be filed by Parent under
the Securities Act or the Exchange Act, as the case may be, from December 31, 2007 (such documents, together with
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any other documents filed or furnished by Parent to the SEC, including exhibits and other information incorporated therein as they may have
been supplemented, modified or amended since the time of filing, collectively, the "Parent SEC Documents"). As of their respective filing
dates (or as of the date of any amendment filed with respect thereto), the Parent SEC Documents complied as to form in all material respects
with the requirements of the Exchange Act and the Securities Act, and none of the Parent SEC Documents contained any untrue statement
of a material fact or omitted to state a material fact required to be stated therein or necessary to make the statements made therein, in light of
the circumstances under which they were made, not misleading.

(b) Each of the financial statements of Parent, including the notes thereto, included in the Parent SEC Documents (collectively, the
"Parent Financial Statements") complied in all material respects with applicable accounting requirements and with the published rules and
regulations of the SEC with respect thereto as of their respective dates, and have been prepared in accordance with GAAP applicd on a
basis consistent throughout the periods indicated. The Parent Financial Statements fairly present in all material respects the consolidated
financial condition and operating results and cash flows of Parent and its Subsidiaries at the dates and during the periods indicated therein
in accordance with GAAP (subject, in the case of unaudited statements, to normal year-end adjustments that have not been and are not
expected to be individually or in the aggregate material to Parent).

(c) Parent is, and has been since December 31, 2007, in compliance in all material respects with the provisions of SOX applicable to it,
including Section 404 thereof, and the certifications provided pursuant to Sections 302 and 906 thereof were accurate when made. Neither
Parent nor any of its Subsidiaries has outstanding, or has arranged any outstanding, "extensions of credit” to directors or executive officers
within the meaning of Section 402 of SOX.

(d) Parent and its Subsidiaries have designed and maintain a system of intenal controls over financial reporting (as defined in
Rules 13a-15(f) and 15d-15(f) of the Exchange Act) sufficient to provide reasonable assurances regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with GAAP. Parent has designed and maintains disclosure
controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) of the Exchange Act) to ensure that material information required to be
disclosed by Parent in the Parent SEC Documents that it files or submits under the Exchange Act is recorded, processed, summarized and
reported within the time periods specified in the SEC's rules and forms and is accumulated and communicated to Parent's officers by others
as appropriate to allow timely decisions regarding required disclosure in accordance with the requirements of the Exchange Act.

(e) Parent has disclosed, based on the most recent evaluation, to Parent's auditors and the audit committee of Parent's board of
directors (i) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
are reasonably likely to adversely affect Parent's ability to record, process, summarize and report financial information, and (ii) any fraud,
whether or not material, that involves management or other employees who have a significant role in Parent's internal control over financial
reporting.

Section 4.7 Undisclosed Liabilities. There exist no liabilities or obligations of any nature of Parent or its Subsidiaries that are material to
Parent, whether accrued, absolute, contingent or threatened, which would be required to be reflected, reserved for or disclosed under GAAP, other
than (a) liabilities or obligations that are adequately reflected, reserved for or disclosed in the Parent Financial Statements set forth in Parent's
Form 10-K filed with the SEC for the fiscal year ended September 25, 2009 as filed with the SEC prior to the date of this Agreement, (b) liabilities or
obligations incurred in the ordinary course of business of Parent and its Subsidiaries consistent with past practice since September 25, 2009,

(c) liabilities incurred in connection with the negotiation and execution of this Agreement and the performance of the transactions contemplated by
this Agreement,
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or (d) liabilities or obligations that would not reasonably be cxpected to have, individually or in the aggregate, a Parent Material Adverse Effect.
Section 4.8 Absence of Certain Changes or Events.

(a) Since September 30, 2009, there has not been any change, event, development, or effect which, individually or in the aggregate, has
had or would reasonably be expected to have a Parent Material Adverse Effect.

(b) Since September 25, 2009, Parent and each of its Subsidiaries has conducted its business in the ordinary course, except where the
failure to do so would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect.

Section 4.9 Compliance with Applicable Law. Parent and each of its Subsidiaries is, and has been since September 26, 2008, in compliance
with all applicable Laws, and is not in violation of, and, since September 26, 2008, has not received any notices of, violation with respect to, any
Laws in connection with the conduct of its businesses or the ownership or operation of its businesses, rights, assets and propertics, except for
such noncompliance and violations as would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect.

Section4.10 ERISA. Except as would not reasonably be expected to have a Parent Material Adverse Effect: (i) no "employce pension benefit
plan” (as defined in Section 3(2) of ERISA) maintained, administered or contributed to by Parent, or any of its Subsidiaries or ERISA Affiliates
(a "Parent Pension Plan") is in "at-risk" status (as defined in Section 430(i) of the Code); (i1) no liability under Title IV of ERISA has been or is
reasonably expected to be incurred by Parent or any of its ERISA Affiliates with respect to any Parent Pension Plan, other than premiums due the
PBGC or liabilities that have previously been satisfied; and (iii) all contributions, premiums and payments required to be made under the terms of
any Parent Pension Plan have been made.

Section4.11  Legal Proceedings. Neither Parent nor any of its Subsidiaries is a party to any, and there are no pending or, to the knowledge
of Parent, threatened, legal, administrative, arbitral or other proceedings, demands, suits, claims, actions or governmental, administrative or
regulatory investigations or audits of any nature against Parent or any of its Subsidiaries, except for those matters that would not reasonably be
expected to have, individually or in the aggregate, a Parent Material Adverse Effect. There is no Order imposed upon Parent, any of its Subsidiaries
or the properties, rights, or assets of Parent or any of its Subsidiaries which would reasonably be expected to have, individually or in the aggregate,
a Parent Material Adverse Effect.

Section 4.12  Broker's Fees.  Except for Citigroup Global Markets Inc., whose fees and expenses will be paid by Parent, neither Parent nor any
of its Subsidiaries has employed any broker or finder or incurred any liability for any broker's fees, commissions or finder's fees in connection with
the Merger or related transactions contemplated by this Agreement.

Section4.13  Parent Information. None of the information supplied (or to be supplied) by or on behalf of Parent or any of its Subsidiaries
specifically for inclusion or incorporation by reference in (a) the Form S-4 will, at the time the Form S-4 is declared effective under the Securitics Act
(or with respect to any post-effective amendments or supplements thereto, at the time such post-effective amendments or supplements become
effective under the Securities Act), contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or
necessary in order to make the statements made therein, in light of the circumstances under which they are made, not misleading, and (b) the Proxy
Statement/Prospectus will, on the date it is first mailed to the Company Shareholders and at the time of the Company Sharcholders Meeting, contain
any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to make the statements
therein, in the light of the circumstances under which they are made, not misleading. The Form S-4 and the Proxy Statement/Prospectus will comply
as to form in all material
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respects with the applicable requirements of the Securities Act and the Exchange Act. Notwithstanding the foregoing, Parent and Merger Sub make
no representation or warranty with respect to any information supplied by or on behalf of the Company for inclusion or incorporation by reference
in any of the foregoing documents.

Section4.14  Merger Sub.  All of the outstanding capital stock of Merger Sub is owned directly by Parent. As of the date of this Agreement
and the Effective Time, Merger Sub has not and will not have incurred, directly or indirectly, through any Subsidiary or Affiliate, any obligations or
liabilities or engaged in any business activities of any type whatsoever or entered into any agreements or arrangements with any Person, in each
case, except as would not reasonably be expected to have a material adverse effect on the ability of Merger Sub to timely consummate the
transactions contemplated by this Agreement.

Section4.15  Company Stock. None of Parent, Merger Sub, or any of their respective Affiliates (which, for purposes of this Section 4.15,
shall be deemed to not include (i) any director or executive officer of Parent or its Affiliates to the extent such securities of the Company or rights
with respect to such securities are held in or purchased for personal accounts; provided, that the purchase of securities acquired for such directors
and executive officers are not subject to Parent's direction or influences or (ii) any pension, 401 (k) or similar benefit plan or arrangement maintained
by Parent or its Affiliates; provided, that third parties unaffiliated with Parent make decisions with respect to the purchase of securities acquired by
such benefit plans and arrangements and such decisions are not subject to Parent's direction or influence) (a) own or have owned since the
Company Spin-Off (directly or indirectly, beneficially or of record) any securities of the Company or (b) hold or have held since the date of the
Company Spin-Off any right to acquire, hold, vote or dispose of any securities in the Company. Neither Parent nor Merger Sub is an "interested
shareholder" of the Company as defined in Section 13.1-725 of the VSCA.

Section4.16  Availability of Funds.  Parent has, and will have available to it at the Closing, all of the funds required to be provided by Parent
for the consummation of the transactions contemplated by this Agreement and for the satisfaction of all of Parent's and Merger Sub's obligations
under this Agreement, including the payment of the Merger Consideration and all other consideration contemplated by Article I/. Parent and
Merger Sub acknowledge and agree that it is not a condition to Closing of the transactions contemplated by this Agreement for Parent or Merger
Sub to obtain any funding or financing to consummate the transactions contemplated by this Agreement.

Section4.17  No Other Agreements.  Parent does not have any commitment, absclute or contingent, to any other Person to scll, directly or
indirectly, Parent or to effect any merger, share exchange, consolidation, business combination, recapitalization, liquidation or other reorganization
of Parent and does not have, as of the date of this Agreement, any commitment, absolute or contingent, to any other Person to sell, directly or
indirectly, any of its Subsidiaries or to effect any merger, share exchange, consolidation, business combination, recapitalization, liquidation or other
reorganization of any of its Subsidiaries or any commitment, absolute or contingent, to enter into any agreement with respect thereto that would
reasonably be expected to impede or delay the ability of the parties to obtain any necessary approvals of any Governmental Entity required for the
transactions contemplated by this Agreement.
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Section 4.18  Tax Matters.

(a) Atno time during the two-year period ending on the date of the Company Spin-Off, or during the six-month period thercafter, did
any officer or director acting on behalf of Parent or Merger Sub. any controlling shareholder (within the meaning of Treas. Reg. § 1.355-7(h)
(3)) of Parent or Merger Sub, or any other Person with the implicit or explicit permission of one or more of such officers, directors, or
controlling shareholders have any agreement, understanding, arrangement, or negotiations regarding the Merger or a similar acquisition
(within the meaning of Treas. Reg. § 1.355-7(h)(12)) with any officer or director of the Company or Former Parent or any controlling
shareholder of the Company or Former Parent, or any other Person with the implicit or explicit permission of one or more of such officers,
directors or controlling shareholders. For purposes of this representation, an "agreement, understanding, or arrangement” regarding the
Merger or a simtilar acquisition does not require a binding contract or an agreement on all significant economic terms.

(b) Except as required pursuant to Section 1.6 (to the extent applicable), neither Parent nor any of its Affiliates has taken or agreed to
take any action or knows of any facts or circumstances that could reasonably be expected to (i) prevent the Merger from qualifying as a
reorganization within the meaning of Section 368(a) of the Code: or (ii) prevent or impede the ability of counsel to render the opinion
described in Section 7.2(c).

(c) Except as would not reasonably be expected to have a Parent Material Adverse Effect or as described in Section 4.18 of the Parent
Disclosure Letter:

(i) Each of Parent and its Subsidiaries has timely filed or caused to be timely filed all Tax Returns required to be filed by them;
all such Tax Returns are correct and complete and all Taxes shown as due and payable on such Tax Returns have been paid, except
for those Taxes being contested in good faith and for which adequate reserves have been established in the financial statements of
Parent; and the charges, accruals and reserves for Taxes with respect to Parent and its Subsidiaries reflected on the Parent Financial
Statements are adequate under GAAP to cover unpaid Tax liabilities accruing through the date thereof;

(i1) Neither Parent nor any of its Subsidiaries has received written notice of any proposed or threatened Tax Proceeding against,
or with respect to any Taxes of, Parent or any of its Subsidiaries, and no such Tax Proceedings are currently pending;

(iii) Neither Parent nor any of its Subsidiaries has granted any extension or waiver of the limitation period applicable to any Tax
that remains in effect;

(iv) Neither Parent nor any of its Subsidiaries is a party to or is bound by any Tax sharing, allocation, or indemnification
agreement or arrangement (other than such an agreement or arrangement exclusively between or among Parent and its Subsidiarics);
and

(v) Parent and each of its Subsidiaries have withheld and paid to the relevant Governmental Entity all Taxes required to have
been withheld and paid in connection with any amounts paid or owing to any Employee, independent contractor, sharcholder,
creditor or any third Person.

Section4.19  Foreign Corrupt Practices and International Trade Sanctions.  Since September 26, 2008, neither Parent nor any Subsidiary of
Parent, nor any of their respective directors, officers, agents, employees or any other Persons acting on their behalf has, in connection with the
operation of their respective businesses, (a) used any corporate or other funds for unlawful contributions, payments, gifts or entertainment, or made
any unlawful expenditures relating to political activity to government officials, candidates or members of political parties or organizations, or
established or maintained any unlawful or unrecorded funds in violation of Section 104 of the Foreign Corrupt Practices Act of 1977,
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as amended, or any other similar applicable foreign, federal or statc Law, (b) paid, accepted or received any unlawful contributions. payments,
expenditures or gifts or (¢) violated or operated in noncompliance with any export restrictions, anti-boycott regulations, embargo regulations or
other applicable domestic or foreign Laws, in each case, except as would not reasonably be expected to have, individually or in the apgregate, a
Parent Material Adverse Effect.

Section4.20  Due Investigation; No Other Representations or Warranties.

(a) Each of Parent and Merger Sub has conducted its own investigations of the Company and the Company Subsidiaries and
acknowledges that it has been provided adequate access to the personnel, properties, premises and records of the Company and the
Company Subsidiaries, the electronic "data room" maintained by the Company for purposes of the transactions contemplated by this
Agreement and relevant personnel and records of the Company and the Company Subsidiaries for such purposc. Each of Parent and Merger
Sub and their respective Affiliates possess such knowledge of and experience in financial and business matters relating to owning and
operating businesses similar to those of the Company and the Company Subsidiaries that they are capable of evaluating the merits and risks
of the transactions contemplated by this Agreement.

(b) Except for the representations and warranties contained in this Article IV (and in the certificates delivered pursuant to Section 7.3
or in connection with the delivery of any tax opinion required to be delivered hercunder), none of Parent, Merger Sub or any other Person
makes any other express or implied representation or warranty on behalf of Parent or Merger Sub or any of their Affiliates in connection with
this Agreement or the transactions contemplated by this Agreement.

ARTICLE VY

CONDUCT PENDING THE MERGER
Section 5.1 Conduct of Business of the Company Prior to the Effective Time.

(a) During the period from the date of this Agreement and continuing until the earlier of the termination of this Agreement or the
Effective Time, except (i) as set forth in Section 5.1(a) of the Company Disclosure Letter, (ii) as required, expressly contemplated or
expressly permitted by this Agreement, (iii) as required by applicable Law, or (iv) with the prior written consent of Parent (which consent
shall not be unreasonably withheld, conditioned or delayed), the Company shall, and shall cause each of the Company Subsidiaries, to
(A) conduct its business in the Ordinary Course of Business and (B) use commercially reasonable efforts to preserve intact its present
business organizations, keep available the services of its present officers, employees and consultants, preserve its relationships with
Persons having significant business dealings with it and maintain its rights and Permits.

(b) During the period from the date of this Agreement and continuing until the earlier of the termination of this Agreement or the
Effective Time, except (1) as set forth in Section 5. 1(b) of the Company Disclosure Letter, (2) as required, expressly contemplated or
expressly permitted by this Agreement, (3) as required by applicable Law, or (4) with the prior written consent of Parent (which consent shall
not be unreasonably withheld, conditioned or delayed), the Company shall not, and shall not permit any of the Company Subsidiaries to,
directly or indirectly:

(i) cause or permit any amendment, modification, alteration or rescission of its articles of incorporation, bylaws or other
equivalent organizational documents;

(i1) declare, set aside or pay any dividends on or make any other distributions (whether in cash, stock or property) in respect of

any of its capital stock (other than dividends or distributions by any wholly owned Subsidiary of the Company to the Company or
another
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wholly owned Company Subsidiary), or split, combine or reclassify any of its capital stock or issue or authorize the issuance of any
other securities in respect of, in lieu of or in substitution for shares of its capital stock, or repurchase, redeem or otherwise acquire,
directly or indirectly, any shares of its capital stock or any other securities thereof (including any securities convertible into or
exchangeable for such capital stock or securities) or any rights, warrants or options to acquire any such shares or other securities,
except, in the Ordinary Course of Business, the acceptance of shares of Company Common Stock in payment of the exercise price or
withholding Taxes incurred by any holder in connection with the exercise of Company Stock Options or the lapse of restrictions or
vesting on Company Restricted Stock Units or Company Deferred Units;

(iti) issue, deliver, sell, grant, or authorize or propose the issuance, delivery, sale, grant, or purchase or propose the purchasc of,
any shares of its capital stock, voting securities or securities convertible into, or subscriptions, rights, warrants or options to
acquire, or other agreements or commitments of any character obligating it to issue any such shares or other securities, other than
(A) the issuance of shares of Company Common Stock pursuant to the exercise of Company Stock Options outstanding as of the
date of this Agreement or as may be granted after the date of this Agreement as permitted under this Section 5./, (B) issuances of
shares of Company Common Stock upon the settlement of any Company Restricted Stock Units or Company Deferred Units
outstanding on the date of this Agreement pursuant to the Company Benefit Plans, (C) the sale of shares of Company Common
Stock pursuant to the exercise of options to purchase Company Common Stock if necessary to effectuate an optionee direction upon
exercise or for withholding of Taxes, or (D) the grant of Company Stock Options in the Ordinary Course of Business to the extent
consistent with the terms and conditions disclosed on Section 5.1(b)(iii) of the Company Disclosure Letter (such options, the
"2010 Company Stock Options"),

(iv) sell, lease, license or otherwise dispose of any of its properties, rights or assets (including material Intellectual Property and
capital stock of the Company Subsidiaries), or allow any material Intellectual Property to expire or lapse, other than those (A) which
are of a non-material nature, individually or in the aggregate, to the Company and its Subsidiaries and where the fair market value of
the total consideration that would be received therefrom would not exceed in the aggregate $1,000,000 or (B) which are sales of
Company inventory made in the Ordinary Course of Business;

(v) (A) cancel, incur or otherwise acquire, or modify in any material respect any indebtedness for borrowed money or
(B) assume, guarantee, endorse or otherwise as an accommeodation become responsible for the obligations of any Third Party (other
than any Company Subsidiaries), issue or sell any debt securities or calls, options, warrants or other rights to acquire any debt
securities of the Company or any of its Subsidiaries, enter into any "keep well" or other Contract to maintain any financial statement
condition of another Person or enter into any arrangement having the economic effect of any of the foregoing, in each case other

than borrowings under the Company's revolving credit facility as in effect as of the date hereof, in an aggregate amount not to
exceed $10,000,000 at any time outstanding;

(vi) make any loans or advances to any Person which would result in the aggregate amount of all loans and advances of the
Company and its Subsidiaries to Third Parties exceeding $1,000,000;

(vii) make any capital expenditures, capital additions or capital improvements that exceed, individually or in the aggregate,
$50,000,000 in any period of three (3) consecutive months after the date of this Agreement;
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(viii) enter into any Lease requiring annual rent payments in excess of $50,000 or having a term of greater than two years;

(ix) settle or compromise any proceeding, demand, suit, claim, action or governmental, administrative or regulatory
investigation, audit or inquiry other than settlements or compromises of any such proceedings, demands. suits, claims or actions
(A) which would not result in any equitable relief or other non-monetary damages or penalties being imposed on the Company or
any of its Subsidiaries and (B) where the amount paid (less the amount reserved for such matters by the Company on the Company's
consolidated balance sheet as presented in the Company's Quarterly Report on Form 10-Q for the period ended September 30, 2009)
in settlement or compromise does not exceed $500,000 individually, or $2,500,000 in the aggregate;

(x) (A)terminate, cancel, fail to use its commercially reasonable best efforts to renew or, except in the Ordinary Course of
Business, enter into or materially modify, any Contract that is or would be if existing on the date of this Agreement a Material
Contract, or (B) waive, release, cancel, convey, encumber or otherwise assign any material rights or claims thereunder:

(xi) waive or assign any claims or rights that are material in value or nature to the Company or its Subsidiaries, taken as a whole;

(xii) except as required by Law or Company Benefit Plans, (A) increase the compensation or other benefits payable or provided
to any Company Employee, except for an increase of cash compensation (salary and bonus) of the Company Employees (other than
directors) who are below the level of vice president made in the Ordinary Course of Business and in an amount not to exceed in the
aggregate 4% of the current cash compensation paid to such Company Employees in the aggregate, (B) enter into any employment,
change of control, severance, retention agreement, or similar agreement with any Company Employee (except (1) to the extent
necessary to replace an agreement with a departing employee on substantially identical terms as summarized on Section 5.1(b)(xii)
of the Company Disclosure Letter, (2) for employment agreements terminable on less than 30 days' notice without payment or
penalty (other than base compensation for such 30-day period), (3) for severance agreements entered into with non-officers in the
Ordinary Course of Business in connection with terminations of employment), (C) except as permitted pursuant to clause (B) above,
establish, adopt, enter into or amend any collective bargaining agreement or any plan, trust, fund, policy, agreement or arrangement
providing compensation or employee benefits that would be considered a Company Benefit Plan if in effect on the date hereof or
(D) hire or promote, or terminate the employment of, any individual who would be eligible to earn more than $150,000 in total
compensation during any annual period or would hold a title at or above the level of vice president of the Company or any of its
Subsidiaries, except in the Ordinary Course of Business;

(xiii) acquire or agree to acquire by merging or consolidating with, by purchasing an equity interest in or a portion of the assets,
properties or rights of, by forming a partnership or joint venture with, by making an investment in, or by any other manner, any
business or any Person or division thereof or otherwise acquire or agree to acquire any assets, rights or properties. other than
acquisitions of supplies, dealer accounts and inventory in the Ordinary Course of Business;

(xiv) make any material change to its financial accounting methods or practices, except as may be required by GAAP,
Regulation S-X or other rule or regulation promulgated by the SEC;
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(xv) (A) make or change any material election in respect of Taxes, (B) adopt or change in any material respect any accounting
method in respect of Taxes, (C) settle any material claim or assessment in respect of Taxes, or (D) take or permit any action to be
taken that would invalidate or adversely affect the Unqualified Tax Opinion or the Former Parent Consent;

(xvi) enter into or modify any transaction between the Company or any of its Subsidiaries, on the one hand, and any (i) record or
beneficial owner of five percent or more of the voting securities of the Company, (ii) Affiliate or family member of any such record or
beneficial owner, or (iii) other than as set forth on Section 5.1(b)(xvi) of the Company Disclosure Letter, of Former Parent or any of
its Subsidiaries, on the other hand, in the case of clauses (i) and (ii) that are of a type that would be required to be disclosed under
Item 404 of Regulation S-K under the Securities Act;

(xvii) adopt a plan of complete or partial liquidation of the Company or any Company Subsidiary or resolutions providing for or
authorizing such a liquidation or a dissolution, restructuring, recapitalization or reorganization;

(xviii) take any action that could reasonably be expected to prevent the Merger from qualifying as a reorganization within the
meaning of Section 368(a) of the Code;

(xix) take any action that would reasonably be expected to materially impede or delay the ability of the parties to obtain any
necessary approvals of any Governmental Entity required for the transactions contemplated by this Agreement;

(xx) from and after the Company's receipt of written consent of the lenders under the Company Credit Agreement to make the
following covenants, (A) pledge or otherwise encumber or subject to any Lien, or authorize or propose the pledge or encumbrance
of, any shares of its capital stock, voting securities or securitics convertible into any such shares or other securities, other than as
described in clauses (A) through (D) of Section 5.1(b)(iii) or (B) encumber any of its properties, rights or assets (including material
Intellectual Property and capital stock of the Company Subsidiaries) other than as described in clauses (A) and (B) of Section 5.1(b)
(iv); provided that nothing in this Section 5.1(b)(xx) shall be deemed to modify or otherwise affect the obligations of the Company
pursuant to Section 6.17; or

(xxi) authorize any of, or commit, resolve, propose, take or agree to take, any of the actions described in c/auses (i) through (xx)
above.

Nothing contained in this Agreement shall give Parent or Merger Sub, directly or indirectly, the right to control or direct the operations of the
Company or the Company Subsidiaries prior to the Effective Time. Prior to the Effective Time, the Company shall exercise, consistent with the terms
and conditions of this Agreement, complete control and supervision over itself, the Company Subsidiaries and their respective operations.

Section 5.2 Conduct of Business of Parent Prior to the Effective Time. During the period from the date of this Agreement and continuing
until the earlier of the termination of this Agreement or the Effective Time, except (1) as set forth in Section 5.2 of the Parent Disclosure Letter, (2) as
required, expressly contemplated or permitted by this Agreement, (3) as required by applicable Law, or (4) with the prior written conscnt of the
Company (which consent shall not be unreasonably withheld, conditioned or delayed), neither Parent nor Merger Sub shall:

(a) cause or permit any amendment, modification, alteration or rescission of its certificate of incorporation, bylaws or other equivalent
organizational documents that would reasonably be expected to materially impede or delay the consummation of the Merger and the
transactions contemplated hereby;
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(b) adopt a plan or agreement of complete or partial liquidation, dissolution, restructuring, recapitalization, merger, consolidation, share
exchange or other reorganization that would reasonably be expected to materially impede or delay the ability of the parties to obtain any
necessary approvals of any Governmental Entity required for the transactions contemplated by this Agreecment;

(c) split, combine or reclassify any of its capital stock in a manner that would reasonably be expected to materially impedc or delay the
consummation of the Merger and the transactions contemplated hereby;

(d) take any action that could reasonably be expected to prevent the Merger from qualifying as a reorganization within the meaning of
Section 368(a) of the Code;

(e) sell, lease, license or otherwise dispose of or encumber any of its properties or asscts which are material, individually or in the
aggregate, to the business of Parent and its Subsidiaries (taken as a whole);

(f) take any action that would reasonably be expected to materially impede or delay the ability of the parties to obtain any necessary
approvals of any Governmental Entity required for the transactions contemplated by this Agreement; or

(g) take, agree in writing to take, or authorize any of the actions described in clauses (a) through (f) above.

Nothing contained in this Agreement shall give the Company, directly or indirectly, the right to control or direct the operations of Parent or
Merger Sub prior to the Effective Time. Prior to the Effective Time, Parent and Merger Sub shall exercise, consistent with the terms and conditions
of this Agreement, complete control and supervision over themselves and their respective operations.

Section 5.3 Third Party Proposals.

(a) Except as expressly permitted by this Section 5.3, from the date of this Agreement until the Effective Time or, if earlier, the
termination of this Agreement in accordance with Article Vill, the Company shall not, and shall cause the Company Subsidiarics and its and
their officers, directors and employees to not, and shall otherwise use reasonable best efforts to ensure that the Company's and the
Company Subsidiaries' accountants, legal counsel, financial advisors and other similar representatives shall not, directly or indirectly
through another Person, (i) solicit or initiate, or knowingly encourage any Takeover Proposal or any inquiries regarding the submission of
any Takeover Proposal, (ii) participate in any discussions or negotiations regarding, or furnish to any Third Party any confidential
information with respect to or in connection with, or knowingly facilitate or otherwise knowingly cooperate with, any Takeover Proposal or
any inquiry that may reasonably be expected to lead to a Takeover Proposal, (iii) enter into any agreement with respect to any Takeover
Proposal or approve or resolve to approve any Takeover Proposal, or (iv) waive, terminate, modify or fail to enforce any provision of any
"standstill" or similar obligation of any Third Party existing on the datc hereof; provided, however, that nothing contained in this
Section 5.3 or any other provision of this Agreement shall prohibit the Company or the Company Board from (A) taking and disclosing to
the Company Shareholders a position with respect to a tender or exchange offer by a Third Party contemplated by Rulc 14e-2(a) or making a
statement required under Rule 14d-9 under the Exchange Act or (B) making any disclosure to the Company Shareholders if the Company
Board has determined, in good faith, after consultation with outside counsel, that the failure to make any such disclosure is inconsistent
with its fiduciary duties under applicable Law, provided, that (1) compliance with such rules shall in no way limit Parent's right to terminate
this Agreement pursuant to Section 8.1(b)(ii) hereof and payment of the Termination Fee pursuant to Section 8.3(c) or Section 8.3(d) and
(2) in no event shall the Company or the Company Board (or any committee thereof), except as permitted by Section 5.3(e), take, or agree
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or resolve to take, any of the following actions: withdraw or modify, in a manner adverse to Parent or Merger Sub, the Company Board
Recommendation or make or cause to be made through the Company's or the Company Subsidiaries' Representatives any public statement
proposing or announcing an intention to withdraw or modify in any manner adverse to Parent or Merger Sub the Company Board
Recommendation (any such action, a "Change in Recommendation") (it being understood that any "stop, look and listen" or similar
communication of the type contemplated by Rule 14d-9(f) of the Exchange Act shall not be deemed a Change in Recommendation). The
Company shall, and shall cause its Subsidiaries and the Company Representatives to, immediately cease and causc to be terminated all
existing discussions or negotiations with any Third Party conducted prior to the date of this Agreement with respect to any Takeover
Proposal and request the prompt return or destruction of all confidential information previously furnished.

(b) Notwithstanding anything to the contrary in this Secrion 5.3, at any time from the date of this Agreement and prior to obtaining the
Company Shareholder Approval, if the Company has received from any Third Party a bona fide written Takeover Proposal made after the
date of this Agreement that was not solicited in violation of and did not otherwise result from a breach of this Section 5.3, (i) the Company
may contact such Third Party or its advisors for the purpose of clarifying such Takeover Proposal and the material terms and conditions
thereof to the extent required to determine whether such Takeover Proposal constitutes or is reasonably likely to lead to a Superior Proposal,
(ii) the Company may negotiate the terms of, and enter into, a confidentiality agreement with terms and conditions no less restrictive on such
Third Party as the Confidentiality Agreement is on Parent and its Affiliates (an "Acceptable Confidentiality Agreement"), and (iii) the
Company may furnish information concerning its business, properties or assets to such Third Party pursuant to an Acceptable
Confidentiality Agreement, provided, that all such information (to the extent not previously provided to Parent) is provided or made
available to Parent prior to or substantially concurrent with the time it is provided to such Third Party, and may negotiate and participate in
discussions and negotiations with such Third Party concerning such Takeover Proposal, if such Third Party has submitted a Superior
Proposal, or a Takeover Proposal that the Company Board determines in good faith (after consultation with its financial advisor and outside
counsel) is reasonably likely to constitute or lead to a Superior Proposal, if in connection with the foregoing clauses (i), (i) and (iii), (A) the
Company Board determines in good faith (after consultation with its outside legal advisors) that the failure to take such action would be
inconsistent with its fiduciary duties to the Company Sharcholders, and (B) prior to taking such action, the Company shall provide writtcn
notice thereof to Parent.

(c) The Company will promptly (and in any event within 24 hours after receipt) advise Parent in writing of the receipt by the Company
of any Takeover Proposal after the date of this Agreement, the material terms and conditions of any such Takeover Proposal (including any
material changes thereto) and the identity of the Person making any such Takeover Proposal. The Company will keep Parent reasonably
informed in all material respects of the status and details (including any material change to the terms thereof) of any such Takcover
Proposal.

(d) As used in this Agreement, the following terms have the meanings set forth below:

"Superior Proposal" means any bona fide, written proposal by a Third Party that, if consummated, would result in such Third
Party (or its equityholders) owning, directly or indirectly, more than 50% of the shares of Company Common Stock then outstanding
(or of the shares of the surviving entity in a merger or the direct or indirect parent of the surviving entity in a merger) or all or
substantially all of the consolidated assets of the Company and its Subsidiaries, (i) which the Company Board determines in good
faith (after consultation with its outside legal and financial advisors) to be more favorable to the Company Shareholders from a
financial point of view than the transactions contemplated by this Agreement (after giving effect to any changes to the financial
terms of this Agreement proposed by Parent in
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response to such offer or otherwise) and (ii) which is fully financed (or reasonably capable of being fully financed) with respect to
the cash consideration set forth in the proposal, and which, in the good faith judgment of the Company Board, is otherwise
reasonably likely to be consummated on the terms set forth in the proposal, taking into consideration (with respect to both

subsections (i) and (ii) hereof) all financial, regulatory, legal, timing and other aspects of such proposal (including any break-up fee
and conditions to consummation).

"Takeover Proposal" means any proposal or offer (including any proposal or offer from or to the Company Shareholders),
whether in writing or otherwise, from a Third Party related to any dircct or indirect acquisition or purchase of (i) assets (including
equity securities of any Subsidiary of the Company), rights or properties that constitute 10% or more of the revenues, net income or
assets of the Company and its Subsidiaries (taken as a whole) or (ii) 10% or more of any class of equity securities of the Company or
any Company Subsidiary (or voting power related thereto) (or that would result in such Third Party (or its equityholders) owning
10% or more of any class of equity securities of any resulting parent company of the Company or any Company Subsidiary in any
such transaction (or voting power related thereto)), in either case, whether pursuant to a merger, consolidation or other business
combination, sale of shares of capital stock, sale of assets, tender offer, exchange offer, recapitalization, issuance or amendment of
securities, liquidation, dissolution, joint venture or similar transaction and whether pursuant to a single transaction or a series of
related transactions.

"Third Party" means any Person or group other than Parent, Merger Sub or any Affiliate thereof.

(e) Except as set forth in this Section 5.3(e), neither the Company nor the Company Board (nor any committee thereof) shall (i) effect a
Change in Recommendation (it being understood that any "stop, look and listen" or similar communication of the type contemplated by
Rule 14d-9(f) of the Exchange Act shall not be deemed a Change in Recommendation), or (ii) subject to the next sentence of this Section 5.3
(e), approve, adopt or recommend, or publicly propose to approve, adopt or recommend, or allow thc Company or any of its Subsidiaries to
execute or enter into, any letter of intent, memorandum of understanding, agreement in principle, joint venture agreement, acquisition or
merger agreement or other similar agreement constituting a Takeover Proposal (other than an Acceptable Confidentiality Agreement
permitted pursuant to Section 5.3(b)). Notwithstanding anything in this Agreement to the contrary, the Company Board may, at any time
prior to obtaining the Company Shareholder Approval and subject to compliance with Section 5.3(f), (A) effect a Change in
Recommendation in response to a material development or material change in circumstances occurring or arising after the date hereof with
respect to the Company that (1) is materially and disproportionately more favorable to the recurring financial condition and results of
operations of the Company and its Subsidiaries, taken as a whole, relative to other businesses operating in the same industry (including
Parent's ADT business) and (2) was neither known to the Company Board nor reasonably foreseeable as of or prior to the date hereof (and
not relating to any Takeover Proposal, any development or change relating to Parent (including any decline in the trading price of Parent
Shares), clearance of the Merger under the HSR Act, or any introduction into the marketplace of new or modified products or services by the
Company or the Company Subsidiaries) (such material development or change in circumstances, an "Intervening Event”) if thc Company
Board shall have determined in good faith, after consultation with outside counsel, that failure to take such action would be inconsistent
with the Company's directors' fiduciary duties to the Company Sharcholders and (B) take any of the foregoing actions set forth in clauses (i)
and (ii) of this Section 5.3(e) in response to a bona fide written Takcover Proposal made after the date of this Agreement that thc Company
Board reasonably determines in good faith (after consultation with its outside legal and financial advisors) constitutes a Superior Proposal
and that was not solicited in violation of this Section 5.3 if the
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Company Board shall have determined in good faith, after consultation with outside counsel, that, in light of such Superior Proposal, failure
to take such action would be inconsistent with the Company's directors' fiduciary duties to the Company Sharcholders; provided, however,
that with respect to clause (B) above the Company shall not terminate this Agreement pursuant to Section 8.7(g) or enter into any such
agreement, and any such purported termination or exccuted agreement shall be void and of no force or effect unless the Company (x) pays
to Parent the Termination Fee payable pursuant to Section 8.3(b) prior to or substantially concurrently with such termination and (y) has
complied in all material respects with its obligations set forth in Secrion 5.3(f). Any Change in Recommendation shall not change the
approval of this Agreement or any other approval of the Company Board in any respect, including any change that would have the effect of
causing any state corporate takeover statute or other similar statute to be applicable to the transactions contemplated hereby (including the
Merger).

() Notwithstanding anything herein to the contrary, the Company Board shall not be entitled to effect a Change in Recommendation
or terminate this Agreement pursuant to Section 8.1(g) unless:

(1) the Company has provided to Parent three (3) Business Days' prior written notice (a "Notice") advising Parent that the
Company Board is prepared to take such action and specifying the reasons therefor;

(11} with respect to a Takeover Proposal that the Company Board has determined constitutes a Superior Proposal, the Company
has provided or made available to Parent all information concerning its business, properties or assets delivered or made available to
the Third Party making such Takeover Proposal that the Company Board has determined constitutes a Superior Proposal; and

(1i1) (A) (1) with respect to a Takeover Proposal that the Board has determined constitutes a Superior Proposal, the Notice
includes a description of the terms and conditions of such Takeover Proposal that the Company Board has determined constitutes a
Superior Proposal and the identity of the Third Party making the proposal (it being understood and agreed that any amendment to
the financial terms or any material amendment to any other matcrial term of any such Takeover Proposal shall require a new Notice
and a new three (3) Business Day period) and (2) with respect to a Change in Recommendation in response to an Intervening Event,
the Company has provided to Parent in the Notice a reasonably detailed description of the Intervening Event; (B) during such three
(3) Business Day period, if requested by Parent, the Company provides an opportunity for Parent to propose amendments to this
Agreement in such a manner that (1) with respect to a Takeover Proposal, such Takeover Proposal that was determined to constitute
a Superior Proposal no longer is a Superior Proposal and (2) with respect to an Intervening Event, such Intervening Event no longer
necessitates a Change in Recommendation; and (C) at 11:59 p.m., Dallas Texas time, at the end of such three (3) Business Day period,
(1) with respect to a Takeover Proposal which the Company Board has determined constitutes a Superior Proposal, such Takeover
Proposal has not been withdrawn and the Company Board has reasonably concluded in good faith (after consultation with its
outside legal and financial advisors) that such Takeover Proposal continues to constitute a Superior Proposal (taking into account
any changes to the financial and other terms of this Agreement proposed by Parent in a binding irrevocable written offer following
the Notice and as a result of the negotiations between Parent and the Company pursuant to this clause (B)), and (2) in the case of an
Intervening Event, such Intervening Event continues to necessitate a Change in Recommendation (taking into account any changes
to the financial and other terms of this Agreement proposed by Parent in a binding irrevocable written offer following the Notice and
as a result of the negotiations between Parent and the Company pursuant to this clause (B)).
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(g) Uniess this Agreement is terminated pursuant to, and in accordance with, Section 8.1, the obligation of the Company pursuant to
Section 6.1(c) (subject to Section 6.1(d}) to establish a record date for, duly call, give notice of, convene and hold the Company
Shareholders Meeting and to hold a vote of the Company Shareholders on the approval of this Agreement and the approval of the Merger
at the Company Shareholders Meeting shall not be limited or otherwisc affected by the commencement, disclosure, announcement or
submission to it of any Takeover Proposal (whether or not a Superior Proposal). For the avoidance of doubt, the Company shall not be
required to hold the Company Shareholders Meeting if this Agreement is terminated in accordance with Section 8. 1.

ARTICLE VI

ADDITIONAL AGREEMENTS

Section 6.1  Preparation of the Form S-4 and the Proxy Statement/Prospectus; Company Shareholder Meeting.

(a) As promptly as practicable following the date of this Agreement, the Company shall prepare (with Parent's reasonable cooperation)
the Proxy Statement/Prospectus and Parent shall prepare (with the Company's reasonable cooperation) and file with the SEC the Form S-4.
Each of the Company and Parent shall use its reasonable best efforts to respond as promptly as practicable to any written or oral comments
from the SEC or its staff with respect to the Proxy Statement/Prospectus, the Form S-4 or any related matters. The Proxy
Statement/Prospectus will be included within the Form S-4 filed with the SEC. Each of the Company and Parent shall use its reasonable best
efforts to have the Form S-4 declared effective under the Sccurities Act and to maintain such effectiveness for as long as necessary to
consummate the Merger and the other transactions contemplated by this Agreement as promptly as practicable after such filing. Parent shall
also take any action (other than qualifying to do business in any jurisdiction in which it is not now so qualified) required to be taken under
any applicable state securities or "blue sky" laws in connection with the issuance of Parent Shares in the Merger as contemplated by this
Agreement and the Company shall furnish all information conceming the Company and the holders of the Company Common Stock and
rights to acquire Company Common Stock as may be reasonably requested in connection with any such action and in connection with the
preparation, filing and distribution of the Form S-4. If at any time prior to the Effective Time any event occurs or information relating to the
Company or Parent, or any of their respective Affiliates, directors or officers, should be discovered by the Company or Parent that should be
set forth in an amendment or supplement to either the Form S-4 or the Proxy Statement/Prospectus, so that either such document would not
include any misstatement of a material fact or omit to state any material fact necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading, the party that discovers such information shall promptly notify the other party
hereto and an appropriate amendment or supplement describing such information shall be promptly filed with the SEC and. to the extent
required by applicable Law, disseminated to the Company Shareholders.

(b) In addition to their obligations pursuant to Section 6.1 (a), Parent and the Company shall make all necessary filings with respect to
the Merger and the other transactions contemplated by this Agreement under the Securities Act, the Exchange Act and applicable foreign or
state securities or "blue sky" laws and Regulations thereunder and provide cach other with copies of any such filings. Parent and the
Company shall advise the other party, promptly after receipt of notice thereof, of (and provide copies of any notices or communications with
respect to) the time of the effectiveness of the Form S-4, the filing of any supplement or amendment thereto, the issuance of any stop order
relating thereto, the suspension of the qualification of Parent Shares issuable in connection with the Merger for offering or sale in any
jurisdiction, or of any request by
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the SEC or its staff for amendment to the Proxy Statement/Prospectus or the Form S-4, comments thereon from the SEC's staff and each
party's responses thereto or request of the SEC or its staff for additional information. No amendment or supplement to the Proxy
Statement/Prospectus or the Form S-4 shall be filed without the approval of each of Parent and the Company, which approval shall not be
unreasonably withheld, delayed or conditioned.

(c) The Company shall (i) take all action in accordance with the federal securities laws, the VSCA, the Company Certificate and the
Company Bylaws necessary to convene a special meeting of the Company Sharecholders (the "Company Shareholders Meeting") for the
purpose of sceking the Company Shareholder Approval (and any authority needed to adjourn or postpone the Company Sharcholders
Meeting) following (x) the date the Form S-4 is declared effective under the Securitics Act and (y) the expiration or termination of the waiting
period under the HSR Act; provided that no action is pending by any Governmental Entity seeking to enjoin or prevent the consummation
of the Merger under Antitrust Law (such date, the "Antitrust Clearance Date"), and (ii) use its reasonable best efforts to obtain the
Company Shareholder Approval (except to the extent the Company has effected a Change in Recommendation in accordance with
Section 5.3) and, subject to Section 5.3, include in the Proxy Statement/Prospectus the Company Board Recommendation. The Company
shall use its reasonable best efforts to cause the Proxy Statement/Prospectus to be mailed in definitive form to the Company Shareholders as

promptly as practicable after the Form S-4 is declared effective under the Securities Act and to convene the Company Sharcholders Mceting
promptly after the Antitrust Clearance Date.

(d) Notwithstanding anything to the contrary contained in this Agreement, subject to the Company's right to terminatc this Agreement
pursuant to Article Vi1, the Company may adjourn or postpone the Company Shareholders Meeting solely (i) to ensure that the Company
Shareholders are provided with any supplement or amendment to the Proxy Statement/Prospectus sufficiently in advance of the vote to be
held at the Company Shareholders Meeting, (ii) if there are insufficient shares of Company Common Stock represented (either in person or
by proxy) to vote in favor of a proposal to approve and adopt this Agreement or to constitute a quorum necessary to conduct the business
of the Company Sharcholders Meeting, or (iii) from time to time, as may be necessary, to a date or dates that occur subsequent to the
Antitrust Clearance Date if the Antitrust Clearance Date has not occurred on the date that is five (5) Business Days prior to the applicable
scheduled date of the Company Shareholders Meeting.

Section 6.2 Access to Information; Confidentiality.

(a) (i) To the extent permitted by applicable Law, including under applicable Antitrust Law, and (ii) subject to (A) restrictions imposed
upon the Company and any Company Subsidiary by any agreement of confidentiality with any Person, and (B) the Confidentiality
Agreement, dated as of November 12, 2009, between the Company and Tyco International Management Company (the "Confidentiality
Agreement"), the Company shall provide to Parent and its Representatives reasonable access, during normal business hours and after
reasonable prior notice, during the period prior to the Closing Date, to the officers, employees, agents, properties, offices, books and records
of the Company and its Subsidiaries (including Tax Returns), and such other information as Parent or its Representatives may reasonably
request with respect to the Company and its Subsidiaries and their respective businesses, financial conditions and operations. Parent and
its Representatives shall use their commercially reasonable efforts to minimize any disruption to the businesses of the Company and its
Subsidiaries which may result from the requests for access, data and information hereunder. Neither the Company nor any of its Subsidiaries
shall be required to provide access to or to disclose information where such access or disclosure would, based on the advice of outside

counsel, cause the attorney-client privilege of such party or its Subsidiaries to be inapplicable or violate, in any material respect, any Law or
binding agreement entered into prior
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to the date of this Agreement. The parties shall make appropriate substitute disclosure arrangements under circumstances in which the
restrictions of the preceding sentence apply.

(b) Each party shall hold, and shall cause its respective Representatives to hold, any confidential or nonpublic information in
accordance with the terms of the Confidentiality Agreement.

(c) No investigation pursuant to this Section 6.2 shall affect any of the representations or warranties in this Agreement of any party or
any condition of the parties.

Section 6.3 Regulatory Matters.

(a) Each of Parent and the Company shall, and shall cause its Subsidiaries, to use its reasonable best efforts to (i) take, or cause to be
taken, all actions necessary, proper or advisable to comply promptly with all Legal Requirements which may be imposed on such party or its
Subsidiaries with respect to the Merger and the other transactions contemplated by this Agreement, to remove any restraint or prohibition
preventing the consummation of the Merger and the other transactions contemplated by this Agreement, and, subject to the conditions set
forth in Article V11, to consummate the Merger and the other transactions contemplated by this Agreement and (ii) obtain (and cooperate
with the other party to obtain) any consent, authorization, Permit, Order or approval of, or any exemption by, any Governmental Entity which
is required to be obtained by Parent or the Company, respectively, or any of their respective Subsidiaries, in connection with the Merger and
the other transactions contemplated by this Agreement. The parties hereto shall cooperate with each other and promptly prepare and file all
necessary documentation, and to effect all applications, notices, petitions and filings (including any notification required by the HSR Act),
to obtain as promptly as practicable all Permits, consents, approvals, authorizations of all Governmental Entities, and the expiry or
termination of all applicable waiting periods, which are necessary or advisable to consummate the Merger and the other transactions
contemplated by this Agreement. The parties hereto agree that they will consult with each other with respect to the obtaining of all Permits
and consents of all Governmental Entities, and the expiration or termination of the applicable waiting period under the HSR Act or under any
other Antitrust Law, necessary or advisable to consummate the transactions contemplated by this Agreement and each party will keep the
other apprised of the status of matters relating to completion of the transactions contemplated herein. Each of Parent and the Company shall
usc its reasonable best efforts to resolve any objections that may be asserted by any Governmental Entity with respect to this Agreement,
the Merger or the other transactions contemplated by this Agreement. Subject to Section 5.3, each of Parent and the Company shall not,
and shall cause its respective Subsidiaries not to, engage in any action or transaction that would materially delay or materially impair the
ability of the Company, Parent or Merger Sub to consummate the Merger and the other transactions contemplated by this Agreement.
Parent and the Company further covenant and agree, with respect to any threatened or pending preliminary or permanent injunction or other
Order, ruling or statute, Regulation or executive order that would materially adversely affect the ability of the parties hereto to consummate
the transactions contemplated by this Agreement, to use their respective reasonable best efforts to prevent the entry, enactment or
promulgation thereof, as the case may be, including by defending any lawsuits or other legal proceedings, whether judicial or administrative,
challenging this Agreement or the consummation of the transactions contemplated by this Agreement.

(b) Each of Parent, on the one hand, and the Company, on the other hand, shall, in connection with the efforts referenced in
Section 6.3(a) to obtain all requisite Permits, consents, and expirations or terminations of applicable waiting periods for the transactions
contemplated by this Agreement under the HSR Act or any other Antitrust Law (i) cooperate in all respects with each other in connection
with any filing or submission and in connection with any investigation or
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other inquiry, including any proceeding initiated by a private party; (ii) keep the other party and/or its counsel informed of any
communication received by such party from, or given by such party 1o, the Federal Trade Commission (the "FTC"), the Antitrust Division
of the Department of Justice (the "DOJ") or any other Governmental Entity and of any communication received or given in connection with
any proceeding by a private party, in each case regarding any of the transactions contemplated by this Agreement; and (iii) permit the other
party and/or its counsel to review in advance any written communication intended to be given by it to, and consult with each other in
advance of any meeting or conference with, the FTC, the DOJ or any such other Governmental Entity or, in connection with any proceeding
by a private party, with any other Person, and to the extent not prohibited by the FTC, the DOJ or such other Governmental Entity or other
Person, give the other party and/or its counsel the opportunity to attend and participate in such meetings and conferences. In exercising the
foregoing rights, each of the parties hereto shall act reasonably and as promptly as practicable. For purposes of this Agrecment, "Anfitrust
Law" means the Sherman Act, as amended, the Clayton Act, as amended, the HSR Act, the Federal Trade Commission Act, as amended, and
all Laws, Orders and judicial doctrines that are designed or intended to prohibit, restrict or regulate actions having the purpose or effect of
monopolization or restraint of trade or lessening of competition through merger or acquisition.

(c) Inthe event that any administrative or judicial action or proceeding is instituted by a Governmental Entity or private party
challenging any transaction contemplated by this Agreement, or any other agreement contemplated by this Agreement, under any Antitrust
Law (A) each of Parent and the Company shall cooperate in all respects with each other and use its respective reasonable best efforts to
contest and resist any such action or proceeding and to have vacated, lifted, reversed or overturned any Order, whether temporary,
preliminary or permanent, that is in effect and that prohibits, prevents or restricts consummation of the transactions contemplated by this
Agreement so as to permit such consummation by the second (2nd) Business Day before the Outside Date and (B) each of Parent and the
Company shall defend, at its cost and expense, any action or actions, whether judicial or administrative, against it or its Affiliates in
connection with the transactions contemplated by this Agreement.

(d) Notwithstanding anything to the contrary in this Agreement, in connection with any filing or submission required or action to be
taken by either Parent or the Company to consummate the Merger, (i} in no event shall Parent or any of its Affiliates be obligated to propose
or agree to accept any undertaking or condition, to enter into any consent decree, to make any divestiture or accept any opcrational
restriction, or take or commit to take any action (A) the effectiveness or consummation of which is not conditional on the consummation of
the Merger or (B) that individually or in the aggregate is or would reasonably be expected to be materiatly adverse (with materiality, for
purposes of this provision, being measured in relation to the size of the Company and its Subsidiaries taken as a whole) to (1) the Company
or any of its Subsidiaries or Parent or any of its Subsidiaries, either before or after giving effect to the Merger, or (2) Parent’s ownership or
operation of any portion of the Company's or any of its Subsidiaries' business or assets; and (ii) without the prior written consent of Parent,
neither the Company nor any of its Subsidiaries shall take any action, agree to take any action or consent to the taking of any action

pursuant to this Section 6.3(d) with respect to selling, holding separate, licensing or otherwise disposing of assets or conducting its
business in a specified manner.

(e) Parent and the Company shall, upon request, furnish cach other with all information concemning themselves, their respective
Subsidiaries, directors, officers, employees and shareholders and such other matters as may be reasonably necessary or advisable in
connection with any statement, filing, notice, application or other document made by or on behalf of Parent, the Company or any of their
respective Subsidiaries to any Governmental Entity in connection with the Merger and the other transactions contemplated by this
Agreement (including the Form S4 and the Proxy Statement/Prospectus).
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(f) Parent and the Company shall promptly advise each other upon receiving any communication from any Governmental Entity in
respect of any filing, investigation or inquiry concerning this Agreement or the transactions contemplated by this Agreement (including the
Form S-4 and the Proxy Statement/Prospectus).

Section 6.4  Public Disclosure.  Unless otherwise permitted by this Agreement, Parent, Merger Sub and the Company shall consult with cach
other before issuing any press release or otherwise making any public statement regarding the terms of this Agreement or any of the transactions
contemplated by this Agreement, and neither shall issue any such press release or make any such statement without the prior approval of the other
(which approval shall not be unreasonably withheld, conditioned or delayed), except as may be required by applicable Law or by obligations
pursuant to any listing agreement with any national securities exchange, in which casc the party proposing to issue such press release or make
such public statement or disclosure shall use its reasonable best efforts to consult with the other party before issuing such press release or making
such public statement; provided, however, that any public statement or disclosure that is consistent with a public statement or disclosure
previously approved by the other party shall not require the prior approval of such other party.

Section 6.5  Reasonable Best Efforts; Further Assurances. Subject to the terms and subject to the conditions set forth in this Agreement,
each of the partics shall use its reasonable best efforts to take, or cause to be taken, all actions, and to do, or causc to be done, and to assist and
cooperate with the other parties in doing, all things necessary, proper or advisable to promptly cause to be fulfilled the conditions to Closing under
this Agreement and to consummate and make effective, in the most expeditious manner practicable, the Merger and the other transactions
contemplated hereby, including (a) the obtaining of all necessary consents, approvals or waivers from all Third Parties, (b) the defending of any
lawsuits or other legal proceedings, whether judicial or administrative, challenging this Agreement or the consummation of the transactions
contemplated hereby, including seeking to have any stay or temporary restraining order entered by any Governmental Entity vacated or reversed,
subject to the limitations set forth in Section 6.3 and (¢) the execution and delivery of any additional instruments necessary to consummate the
transactions contemplated hereby and to fully carry out the purposes of this Agreement.

Section 6.6  Employee Benefit Plans.

(a) Parent shall, through the period beginning at the Effective Time and ending December 31, 2010, maintain or cause to be maintained
employee benefit plans and compensation opportunities (including base pay, annual cash incenttve opportunities and commission
opportunities, as applicable, but excluding equity-based compensation) for the benefit of non-bargaining unit Employces employed in the
United States ("Company Salaried Employees™) that provide employee bencfits and compensation opportunities that, in the aggregate, are
no less favorable than the employee benefits and compensation opportunities provided to such Employees immediately prior to the
Effective Time.

(b) Parent shall cause each Company Salaried Employee to receive full credit for all service with the Company and the Company
Subsidiaries and their respective predecessors (to the same extent provided by the Company as of the date hereof) under and for the
purposes of any plan or arrangement providing vacation, sick pay, severance, retirement, welfare or pension benefits maintained by Parent
or the Surviving Entity or any of their respective Affiliates in which such Company Salaried Employees participate for all purposcs
(including for purposes of eligibility, vesting, benefit accrual and forms of benefit), except that the foregoing shall not apply with respect to
benefit accrual under any final average pay defined pension plan or to the extent that such credit would result in any duplication of benefits.
In the event of any change in the welfare benefits provided to Company Salaricd Employees following the Effective Time, Parent shall or
shall cause the Surviving Entity to (i) waive all limitations as to pre-existing conditions, exclusions
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and waiting periods with respect to participation and coverage requircments applicable to the Company Salaried Employees under any such
welfare benefits to the extent that such conditions, exclusions or waiting period would not apply in the absence of such change; and

(ii) credit each Company Salaried Employee with any co-payments and deductibles paid prior to any such change during the applicable
calendar year in satisfying any applicable deductible or out-of-pocket requirements after such change. If, within six months following the
Effective Time, the Surviving Entity or any of its Affiliates causes the involuntary termination (other than termination for "cause") of a
Company Salaried Employee's employment with the Surviving Entity and/or its Subsidiaries, then the terminated Company Salaried
Employee will be entitled to receive severance payments and benefits that are not less favorable than the severance and benefits he or she
would have been entitled to receive under the Company Benefit Plans as in effect immediately prior to the Effective Time, provided, that
except as provided in Section 6.6(b) of the Company Disclosure Letter, such payments and benefits do not exceed the payments and
benefits provided to similarly situated employees of Parent pursuant the terms of the applicable severance arrangements maintained by
Parent, and provided further, that this sentence shall not apply to any Company Salaricd Employee who is party to any employment, change
of control, severance, retention, or similar agreement with the Company or any of its Subsidiaries providing for severance protections.

(c) The Company shall, if so requested in writing by Parent no later than five (5) Business Days prior to the Closing Date, terminate
any and all Company Benefit Plans intended to include a Code Section 401(k) arrangement (each a "401(k) Plan"). In the event that Parent
provides such written notice to the Company, the Company shall provide Parent with evidence that such 401(k) Plans have been terminated
(effective as of no later than the day immediately preceding the Closing Date) pursuant to resolutions of the Company Board. In the event
that Parent shall require termination of the Company's 401(k) Plans prior to the Closing, Parent shall, prior to the Closing Date, amend its
Code Section 401(k) plans to the extent necessary to (a) permit the rollover of accounts from such terminated 401(k) Plans and (b) allow for
immediate entry and participation by employees of the Company who were eligible to participate on or prior to the Closing Date in the 401(k)
Plans, each amendment to be effective as of the Closing.

(d) Without limiting any of its other obligations hercunder, Parent shall cause all of the Company Benefit Plans listed in Section 3.14
(e) of the Company Disclosure Letter to be honored in accordance with their terms. Notwithstanding anything in this Agreement to the
contrary, nothing contained herein shall (i) be treated as an amendment of any particular Company Benefit Plan, (ii) except as expressly
stated with regard to other sections of this Agreement, give any third party, including any Employee, any right to enforce the provisions of
this Agreement (including this Section 6.6), (iii) obligate Parent or any of its Affiliates (including the Surviving Entity) to (A) maintain any
particular compensation or benefit plan, program, policy or arrangement or (B) retain the employment of any particular Employee, or (iv) limit
Parent's or any of its Affiliates' ability to amend any plan, program, policy or arrangement.

Section 6.7 Indemnification of Directors and Officers.

(a) The certificate of incorporation and bylaws of the Surviving Entity shall, with respect to indemnification of directors, officers and
employees not be amended, repealed or otherwise modified after the Effective Time in any manner that would adversely affect the rights
thereunder of the Persons who at any time prior to the Effective Time were identified as prospective indemnitees under the Company Charter
or the Company Bylaws in respect of actions or omissions occurring at or prior to the Effective Time (including the transactions
contemplated by this Agreement).

(b) From and after the Effective Time, Parent and the Surviving Entity shall, to the fullest extent permitted by applicable Law,
indemnify, defend and hold harmless the present and former
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directors, officers and employees of the Company or any of its Subsidiaries in their capacities as such (cach, an "Indemnified Party")
against all losses, claims, damages, costs, expenses, liabilities or judgments or amounts that are paid in settlement of or in connection with
any claim based in whole or in part on or arising in whole or in part out of the fact that such Indemnificd Party is or was a director, officer or
employee of the Company or any of its Subsidiaries, or is or was a director, officer, employee, agent or fiduciary of any other corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise in which such Indemnified Party was serving at the request of the
Company, and pertaining to any matter existing or occurring, or any acts or omissions occurring, at or prior to the Effective Time, whether
asserted or claimed prior to, or at or after, the Effective Time (including matters, acts or omissions occurring in connection with the approval
of this Agreement and the consummation of the Merger and the other transactions contemplated by this Agreement) or taken at the request
of Parent or otherwise under this Agreement.

(c) Parent shall cause the individuals serving as officers and directors of the Company or any of its Subsidiaries immediately prior to
the Effective Time and any other person who is covered by the Company's current directors' and officers' liability insurance policy to be
covered with respect to acts or omissions occurring prior to the Effective Time for a period of six (6) years from the Effective Time by (i) the
directors’ and officers' liability insurance policy maintained by the Company (provided, thatr Parent may substitute therefor policies, issued
by reputable insurers, with policy limits, terms and conditions at least as favorable as the limits, terms and conditions in the existing policy
of the Company); or (ii) a single premium tail coverage with respect to such directors’ and officers' liability insurance with policy limits, terms
and conditions at lcast as favorable as the limits, terms and conditions in the existing policy of the Company as in effect on the date of this
Agreement; provided, however, that in no event shall Parent be required to expend annually in the aggregate an amount pursuant to this
Section 6.7(c) in excess of three hundred percent (300%) of the annual premiums currently paid by the Company for such insurance (the
"Insurance Amount"), and provided, further, that if such insurance coverage cannot be obtained at all, or can only be obtained at an
annual premium in excess of the Insurance Amount, Parent will obtain the maximum amount of directors' and officers' insurance (or "tail"
coverage) obtainable for an annual premium equal to the Insurance Amount.

(d) Inthe event Parent or any of its successors or assigns or the Surviving Entity or any of its successors or assigns (i) consolidates
with or merges into any other Person and shall not be the continuing or surviving corporation or entity of such consolidation or merger or
(ii) transfers or conveys all or substantially all of its properties and assets to any Person, then, and in each such case, proper provision shall
be made so that the successors and assigns of Parent or the Surviving Entity, as applicable, assume the obligations set forth in this
Section 6.7.

(e) The provisions of this Section 6.7 shall survive the Effective Time and are intended to be for the benefit of, and shall be
enforceable from and after the Effective Time by, cach Indemnified Party and his or her heirs and representatives.

Section 6.8 Merger Sub.  Parent will take all action necessary to cause Merger Sub to perform its obligations under this Agreement and to
consummate the Merger on the terms and conditions set forth in this Agreement.

Section 6.9 Rule 16b-3 Actions. Parent, Merger Sub and the Company shall take all commercially reasonable actions as may be required to
cause any dispositions of equity securities of the Company or acquisitions of equity securities of Parent resulting from the transactions
contemplated by this Agreement by cach individual who is subject to the reporting requirements of Section 16(a) of the Exchange Act with respect
to the Company to be exempt under Rule 16b-3 promulgated under the Exchange Act.
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Section 6.10  Notification. From and after the date hereof until the Closing Date, each party hereto will promptly notify the other party hereto
of (a) the occurrence or nonoccurrence of any event the occurrence or nonoccurrence of which would be likely to cause any condition to the
obligations of such party to effect the Merger and the other transactions contemplated by this Agreement not to be satisfied, (b) the failure of such
party to comply with any covenant or agreement to be complied with by it pursuant to this Agreement or the failure of any represcntation or
warranty made by it to be true and correct, in either case, which would be likely to result in any condition to the obligations of the other party to
effect the Merger and the other transactions contemplated by this Agreement not to be satisfied, (c) the receipt of any notice or other
communication from any Third Party alleging that the consent of such Person is or may be required in connection with the transactions
contemplated hereby, or (d) any action, suit or proceeding is commenced against such party or its Subsidiaries or Affiliates that rclate to the
transactions contemplated hereby. No delivery of any notice pursuant to this Section 6.10 will cure any breach of any representation, warranty.
covenant or agreement of such party contained in this Agreement or otherwise limit or affect the remedies available hereunder to the party receiving
such notice. Without limiting the foregoing, the Company and Parent shall promptly advise each other of any change or event that has or would
reasonably be expected to result, individually or in the aggregate, in a Company Material Adverse Effect or Parent Material Adverse Effect, as
applicable.

Section 6.11  Resignation of Directors and Officers.  To the extent requested by Parent in writing at lcast five (5) Business Days prior to the
Closing Date, the Company shall use its commercially reasonable efforts to obtain and deliver to Parent at the Closing, to be effective as of the
Closing, duly signed resignations of each officer and director of the Company designated by Parent.

Section 6.12  Issuance of Parent Shares and Listing.  Parent shall (a) take all action necessary for the due and valid issuance and delivery to
the Company Shareholders of the Parent Shares issuable under Article 11 and those Parent Shares required to be reserved for issuance in
connection with the Merger, including Parent Shares to be reserved for issuance upon the exercise or conversion of equity awards described in
Section 2.7, including the registration of the capital increase regarding such Parent Shares in the competent commercial register in Schaffhausen,
Switzerland and the issue of such Parent Shares in uncertificated book-entry form in compliance with all applicable Laws and obligations and
Parent's articles of association (Statuten) prior to the Closing Date and (b) use reasonable best efforts to cause the Parent Shares issuable under
Article 1] and those Parent Shares required to be reserved for issuance in connection with the Merger, including Parent Shares to be reserved for

issuance upon the exercise or conversion of equity awards described in Section 2.7, to be authorized for listing on the NYSE, upon official notice of
issuance, upon the Effective Time.

Section 6.13  Certain Tax Matters.

(a) Unless and until the circumstances described in Section 1.6 arise so as to require a restructuring of the Merger and the
transactions contemplated hereby pursuant to Section 1.6:

(i) This Agreement is intended to constitute a "plan of reorganization” within the meaning of Treasury Regulations
Section 1.368-2(g).

(it) Parent and the Company shall each use its reasonable best efforts to cause the Merger to qualify as a "reorganization”
within the meaning of Section 368(a) of the Code and to obtain the Tax opinions set forth in Section 7.2(c) and Section 7.3(c).

(ii1) Officers of Parent, Merger Sub and the Company shall execute and deliver to Fulbright & Jaworski L.L.P., tax counsel for the
Company, and McDermott Will & Emery LLP, tax counsel for Parent, certificates substantially in the form agreed to by the parties
and such firms at such time or times as may reasonably be requested by such firms, including contemporaneously with the execution

of this Agreement, at the time the Form S-4 is declared effective by the SEC and the Effective Time, in connection with such tax
counsel's
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respective delivery of opinions pursuant to Section 7.2(c¢) and Section 7.3(c) and in connection with any tax opinions required
under the Tax Matters Agreement. Each of Parent. Merger Sub and the Company shall use its reasonable best efforts not to take or
cause to be taken any action that would cause to be untrue (or fail to take or cause not to be taken any action which would cause to
be untrue) any of the certifications and representations included in the certificates described in this Section 6.13(a)(iii).

(b) The Company and Parent shall cooperate in the preparation, execution and filing of all Tax Returns, questionnaires, applications or
other documents regarding any real property transfer or gains, sales, use, transfer, value added, stock transfer and stamp taxes, and transfer,
recording, registration and other fees and similar Taxes which become payable in connection with the Merger that are required or permitted
to be filed on or before the Effective Time. The Surviving Entity shall pay, without deduction from any amount payable to holders of
Company Common Stock and without reimbursement from the other party, any such Taxes or fees imposed on it by any Governmental
Entity, which becomes payable in connection with the Merger.

(c) Except as required pursuant to Section 1.6, neither Parent nor Company will take (or fail to take) any action which action (or failure
to act) would reasonably be expected to cause the Merger to fail to qualify as a reorganization within the meaning of Section 368(a) of the
Code.

Section 6.14  Company Equity Awards.

(a) As soon as practicable after the Effective Time, Parent shall prepare and file with the SEC a registration statement on Form S-8 (or
another appropriate form) registering a number of Parent Shares cqual to the number of Parent Shares subject to the Parent Exchange
Options and, if applicable, the Adjusted Deferred Units. Parent shall use reasonable best efforts to maintain the effectiveness of such
registration statement (and maintain the current status of the prospectus or prospectuses required thereby) at least for so long as any Parent
Exchange Options or any unsettled awards granted under the Company Stock Plans or the Company Stock Plans under which the Company
Deferred Units are provided remain outstanding after the Effective Time.

(b) As soon as practicable after the Effective Time, Parent shall deliver to the holders of Parent Exchange Options and, if applicable,
the Adjusted Deferred Units, appropriate notices setting forth such holders’ rights pursuant to the Company Stock Plans and the
agreements evidencing the grants of such Company Stock Options and, if applicable, the Company Deferred Compensation Plans under
which the Company Deferred Units are provided, after giving effect to the Merger and the adjustments required by Section 2.7.

Section 6.15  Shareholder Actions. The Company or Parent shall give the other party the opportunity to participate in the defense of any
shareholder litigation against the Company and its directors or Parent and its directors, as the case may be, relating to the transactions
contemplated by this Agreement or the Merger; provided, however, that no such settlement by the Company of any such litigation shall be agreed
to without Parent's prior consent, which consent shall not be unrcasonably withheld, conditioned or delayed.

Section 6.16  Takeover Laws. The Company and the Company Board shall (a) use reasonable best efforts to ensure that no state takeover or
similar Law is or becomes applicable to this Agreement, the Merger or any of the other transactions contemplated by this Agreement and (b) if any
state takeover or similar Law becomes applicable to this Agreement, the Merger or any of the other transactions contemplated by this Agreement,
use reasonable best efforts to ensure that the Merger and the other transactions contemplated by this Agreement may be consummated as
promptly as practicable on the terms contemplated by this Agreement and otherwise to minimize the cffect of such Law on this Agreement, the
Merger and the other transactions contemplated by this Agreement. Subject to the Company's right to terminate this Agreement pursuant to
Section 8.1(g) , the Company
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and the Company Board shall not take any action to approve any Takeover Proposal made by any Third Party for purposes of any state takeover
Law or to cause any state takeover Law that would otherwise apply to any such Takeover Proposal to become inapplicable thereto. Without limiting
the foregoing, the Company and the Company Board shall not approve, for purposes of Sections 13.1-725.1—13.1-727.1 of the VSCA, any
acquisition of Company Common Stock by, or any business combination with, any Third Party.

Section 6.17  Company Credit Agreement.  The Company shall promptly after the date hereof use its commereially reasonable efforts to
obtain consent under the Company Credit Agreement to make the covenants set forth in Section 5.1(b)(xx); provided that in no event shall the
Company be required to pay any fee to the lenders under the Company Credit Agreement in connection with obtaining such consent. The Company
shall during the period from the date of this Agreement and continuing until the earlier of the termination of this Agreement, the Effective Time or
receipt of the consent described in the foregoing sentence comply with the provisions of Section 6.02 of the Company Credit Agreement.

ARTICLE VII

CLOSING CONDITIONS

Section 7.1  Conditions to Obligation of Each Party to Effect the Merger. The respective obligations of each party to effect the Merger is

subject to the satisfaction or (to the extent permitted by Law) waiver by each of Parent and the Company on or prior to the Closing Date of the
following conditions:

(a) Company Shareholder Approval. The Company Shareholder Approval shall have been obtained.

(b) No Injunctions or Restraints, lllegality. No temporary restraining order, preliminary or permanent injunction, other Order issued
by any Court of competent jurisdiction or other legal restraint or prohibition preventing the consummation of the Merger shall be in effect;
nor shall there be any Law enacted, entered, or enforced which prevents or prohibits the consummation of the Merger; provided, however,

that prior to invoking this condition, the relevant party invoking this condition has complied with its obligations under Section 6.3 and
Section 6.5.

(c) Governmental Approvals. Any applicable waiting period (and any extension thereof) under the HSR Act shall have expired or
been terminated and any approvals and consents required to be obtained under any other Antitrust Law, other than any such approvals or

consents the failure of which to obtain would not, individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect or Parent Material Adverse Effect, shall have been obtained.

(d) Form S-4. The Form S-4 shall have been declared effective under the Securities Act and no stop order suspending the
effectiveness of the Form S-4 shall have been issued and no proceedings for that purpose shall be pending or threatened before the SEC.

(¢) Stock Listing. The Parent Shares deliverable to the Company Shareholders as contemplated by this Agreement shall have been
approved for listing on the NYSE, subject to official notice of issuance.

Section 7.2 Conditions to Obligations of Parent and Merger Sub.  The obligations of Parent and Merger Sub to effect the Merger are
subject to the satisfaction on or prior to the Closing Date of the following conditions, any or all of which may be waived by them, in whole or in
part, to the extent permitted by applicable Law:

(a) Representations and Warranties. (i) The representations and warranties of the Company set forth in Section 3.8(a} and in the
last sentence of Section 3.23 shall be true and correct in all
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respects as of the date of this Agreement and as of the Closing Date as though made on the Closing Date, (ii) the representations and
warranties of the Company set forth in the first sentence of Section 3. I(a), Section 3.3(a), the first, second, fourth and fifth sentences of
Section 3.4(a), Section 3.18, the last sentence of Section 3.20 and Section 3.23 (other than the last sentence thereof) made as if none of
such representations and warranties contained any qualifications or limitations as to "materiality" or Company Material Adverse Effect,
shall be true and correct in all material respects, in cach case, as of the date of this Agreement and as of the Closing Date, as though made
on and as of the Closing Date (except to the extent such representations and warranties speak as of a specific date, in which case as of such
specific date), and (iii) all of the other representations and warranties of the Company set forth in Article 111, made as if none of such
representations and warranties contained any qualifications or limitations as to "materiality" or Company Material Adverse Effect, shall be
true and correct, in each case, as of the date of this Agreement and as of the Closing Date, as though made on and as of the Closing Date
(except to the extent such representations and warranties speak as of a specific date, in which case as of such specific date), except, in the
case of this clause (iii), where the failure of such representations and warranties to be true and correct as so made does not have and would
not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect. Parent shall have received a
certificate signed on behalf of the Company by an executive officer of the Company to such effect.

(b) Performance of Obligations of the Company. The Company shall have performed in all material respects its obligations, and
complied in all material respects with the agreements and covenants, required to be performed by, or complied with, it under this Agreement

at or prior to the Closing Date, and Parent shall have received a certificate signed on behalf of the Company by an executive officer of the
Company to such effect.

(¢) Tax Opinion. Unless the circumstances described in Section 1.6 arise so as to require a restructuring of the Merger and the
transactions contemplated hereby pursuant to Section 1.6 (in which event, the condition set forth in this Section 7.2(c) shall be deemed not
to be required as a condition of the obligations of Parent and Merger Sub to effect the Merger), Parent shall have received the opinion of
McDermott Will & Emery LLP, outside tax counsel to Parent, in form and substance reasonably satisfactory to Parent, dated the Closing
Date, rendered on the basis of facts, representations and assumptions set forth in such opinion and the certificates obtained from officers of
Parent, Merger Sub and the Company, all of which are consistent with the state of facts existing as of the Effective Time, to the effect that
(1) the Merger will qualify as a reorganization within the meaning of Section 368(a) of the Code and (ii) the Company, Parent and Merger Sub
will each be a "party to the reorganization" within the meaning of Section 368 of the Code. In rendering the opinion described in this
Section 7.2(c), McDermott Will & Emery LLP shall have received and may rely upon the certificates and representations contained therein
as referred to in Section 6.13(a)(iii).

Section 7.3 Conditions to the Obligations of the Company. The obligations of the Company to effect the Merger are further subject to the
satisfaction on or prior to the Closing Date of the following conditions, any or all of which may be waived by the Company, in whole or in part, to
the extent permitted by applicable Law:

(a) Representations and Warranties. The representations and warranties of Parent and Merger Sub set forth in 4rticle IV, made as if
none of such representations and warranties contained any qualifications or limitations as to "materiality" or Parent Material Adverse Effect,
shall be true and correct, in each case, as of the date of this Agreement and as of the Closing Date, as though made on and as of the Closing
Date (except to the extent such representations and warranties speak as of a specific date, in which case as of such specific date), except for
such failures to be true and correct that would not reasonably be expected to have, individually or in

A-52

Broadview 000180




the aggregate, a Parent Material Adverse Effect; provided, however. that, notwithstanding the foregoing, the first, second, third and fourth
sentences of Section 4.1, Section 4.3 and Section 4.4(a) shall be true and correct in all material respects. The Company shall have received
a certificate signed on behalf of each of Parent and Merger Sub by an exccutive officer of Parent to such effect.

(b) Performance of Obligations of Parent and Merger Sub.  Parent and Merger Sub shall have performed in all material respects the
respective obligations, and complied in all material respects with the agreements and covenants, required to be performed by, or complicd
with, them under this Agreement at or prior to the Closing Date, and the Company shall have received a certificate signed on behalf of
Parent and Merger Sub by an executive officer of Parent to such effect.

(c) Tax Opinion. Unless the circumstances described in Section 1.6 arise so as to require a restructuring of the Merger and the
transactions contemplated hereby pursuant to Section 1.6 (in which event, the condition set forth in this Section 7.3(c) shall be deemed not
to be required as a condition of the obligations of the Company to effect the Merger), the Company shall have received the opinion of
Fulbright & Jaworski L.L.P., counsel to the Company, in form and substance reasonably satisfactory to the Company, dated the Closing
Date, rendered on the basis of facts, representations and assumptions set forth in such opinion and the certificates obtained from officers of
Parent, Merger Sub and the Company, all of which are consistent with the state of facts existing as of the Effective Time, to the effect that
(i) the Merger will qualify as a reorganization within the meaning of Section 368(a) of the Code and (ii) the Company, Parent and Merger Sub
will each be a "party to the reorganization” within the meaning of Section 368 of the Code. In rendering the opinion described in this
Section 7.3(c), Fulbright & Jaworski L.L.P. shall have received and may rely upon the certificates and representations contained thercin as
referred to in Section 6.13(a)(iii).

Section 7.4 Frustration of Closing Conditions. None of the Company, Parent or Merger Sub may rely on the failure of any condition set
forth in Section 7.1, Section 7.2 or Section 7.3, as the case may be, to be satisfied if such failure was caused by such party's failure to comply in
any material respect with its respective obligations under this Agreement to be performed at or prior to the Closing Date.

ARTICLE VIII

TERMINATION, AMENDMENT AND WAIVER

Section 8.1  Termination. This Agreement may be terminated and the transactions contemplated hereby abandoned whether before or after
the Company Sharcholder Approval:

(a) by mutual written consent of Parent and the Company, by action of their respective boards of directors at any time prior to the
Effective Time;

(b) by Parent, at any time prior to the Effective Time, if (i) the Company shall have breached any of its representations, warranties or
obligations hereunder to an extent that would cause the conditions set forth in Section 7.2(a) or Section 7.2(bh) not to be satisfied and such
breach shall not have been cured within thirty (30) days of receipt by the Company of written notice of such breach (provided, that the right
to terminate this Agreement by Parent pursuant to this Section &.1(b) shall not be available to Parent if Parent is at that time in material
breach of this Agreement), (ii) the Company Board shall have cffected a Change in Recommendation (provided, that Parent shall only be
entitled to terminate this Agreement pursuant to this Section 8.1(b)(ii) for a five (5) Business Day period following the date the Company
Board effects a Change in Recommendation), (iii) the Company shall have willfully and materially breached or failed to perform its
obligations or agreements contained in Section 5.3, (iv) a tender offer or exchange offer for 10% or more of the outstanding shares of
Company Common Stock is commenced (other than by Parent or any of its
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Subsidiaries), and the Company Board recommends that the Company Shareholders tender their shares in such tender or exchange offer or
otherwise fails to recommend that such shareholders reject such tender offer or exchange offer within the ten Business Day period specified
in Rule 14¢-2(a) under the Exchange Act or (v) the Company Board shall have recommended, accepted or agreed to a Takeover Proposal;

(¢) by the Company, at any time prior to the Effective Time, if Parent or Merger Sub shall have breached any of its representations.
warranties or obligations hereunder to an extent that would cause the conditions set forth in Section 7.3(a) or Section 7.3(b) not to be
satisfied and such breach shall not have been cured within thirty (30) days of receipt by Parent and Merger Sub of written notice of such
breach (provided, that the right to terminate this Agreement by the Company pursuant to this Section 8.1(c) shall not be available to the
Company if the Company is at that time in material breach of this Agreement);

(d) by either Parent or the Company, at any time prior to the Effective Time, if any Governmental Entity issues an Order, decree or
ruling or takes any other action permanently enjoining, restraining or otherwise prohibiting the Merger (i) as violative of any Antitrust Law
or (ii) for any reason other than under any Antitrust Law, and, in case of either clause (i) or (ii), such Order, decree, ruling or other action
shall have become final and non-appealable, in either case that would give rise to the failure of a condition set forth in Section 7. 1(b) or
Section 7.1(c); provided, that the party seeking to terminate this Agreement pursuant to this Section 8.1(d) shall have complied with its
obligations pursuant to Section 6.3 and Section 6.5 prior to termination of this Agreement;

(e) by either Parent or the Company, at any time prior to the Effective Time, if the Effective Time shall not have occurred on or before
11:59 p.m., Dallas, Texas time, on October 31, 2010 (the "Qutside Date"); provided, that in the event the Antitrust Clearance Date shall have
occurred prior to but within 50 days of such date, then the Outside Date shall be automatically extended to a date that is 75 days following
the Antitrust Clearance Date, but in any event shall be no later than January 14, 2011, and provided further that the party seeking to
terminate this Agreement pursuant to this Section 8.1 (e) shall not be entitled to so to the extent such party has breached any provision of

this Agreement and such breach has been the cause of, or has resulted in, the Effective Time not occurring by such time on the Qutside
Date;

(f) by either Parent or the Company, following a vote at a duly held meeting (or any adjournment thereof) to obtain the Company
Shareholder Approval, if the Company Shareholder Approval is not obtained;

(8) by the Company, prior to obtaining the Company Shareholder Approval, in order to enter into an agreement relating to a Superior
Proposal in accordance with Section 5.3; provided, that the Company has (i) not willfully and materially breached the provisions of

Section 5.3 and (ii) complied in all material respects with Section 5.3(e), Section 5.3(f) and Section 8.3 with respect to such Superior
Proposal; and

(h) by the Company, at any time prior to the Effective Time, if (i) all of the conditions to Closing set forth in Section 7.1 and
Section 7.2 have been satisfied (other than those conditions that by their nature are to be satisfied by actions taken at Closing but which
conditions would be satisfied as if such date were the Closing Date), and (ii) Parent and Merger Sub have failed to consummate the Merger
by the date that is five (5) Business Days after the date upon which the conditions described in subsection (i) above are satisfied.

The party desiring to terminate this Agreement pursuant to this Section 8.1 (other than pursuant to Section 8.1(a)) shall give written notice of
such termination to the other party.
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Section 8.2 Effect of Termination.  In the event of termination of this Agreement pursuant to Section 8.1, this Agreement shall forthwith
become void and there shall be no liability or obligation on the part of any party hereto or their respective officers, directors, sharcholders or
Affiliates; provided, however, that (a) the provisions of Section 6.2(b); Section 6.4; this Section 8.2; Section 8.3 Article 1X and the
Confidentiality Agreement shall remain in full force and effect and survive any termination of this Agreement, and (b) nothing herein shall relicve
any party from liability for fraud or any willful and material breach in connection with this Agreement or the transactions contemplated by this
Agreement. For purposes of this Agreement, "willful and material breach” shall mean a material breach that is a consequence of an act undertaken
by the breaching party with the knowledge (actual or constructive) that the taking of such act would, or would be reasonably expected to, causc a
breach of this Agreement.

Section 8.3 Expenses and Termination Fees.

(a) Subject to subsections (b), (¢), (d), (¢) and (f) of this Secrion 8.3, whether or not the Merger is consummated, all costs and
Expenses incurred in connection with this Agreement and the transactions contemplated by this Agreement (including the fees and
expenses of its advisers, brokers, finders, agents, accountants, bankers and legal counsel) shall be paid by the party incurring such costs
and Expenses.

(b) In the event that the Company shall terminate this Agreement pursuant to Section 8.1(g), then prior to or substantially
concurrently with such termination the Company shall pay by wire transfer of same-day funds to Parent a termination fee of $45,000,000 (the
"Takeover Proposal Termination Fee").

(c) Inthe event that (i) Parent shall terminate this Agreement pursuant to Section 8.1(b)(ii) where the Change in Recommendation
arises from an Intervening Event or (ii) the Company or Parent shall terminate this Agreement pursuant to Section &.1(f) and prior to the
Company Shareholders Meeting the Company Board has made a Change in Recommendation related to an Intervening Event, then the
Company shall, within five (5) Business Days of such termination, pay by wire transfer of same-day funds to Parent a termination fee of
$87.500,000 (the "Intervening Event Termination Fee" and, together with the Takeover Proposal Termination Fee, the "Termination Fee").

(d) Inthe event that Parent shall terminate this Agreement pursuant to Section 8.1(b)(ii) where the Change in Recommendation arises
from a Superior Proposal or Parent shall terminate this Agreement pursuant to Section 8.1(b)(iv) or (v), then the Company shall, within five
(5) Business Days of such termination, pay by wire transfer of same-day funds the Takeover Proposal Termination Fee to Parent.

(e) Inthe event that (i) (A) the Company or Parent shall terminate this Agreement pursuant to Section 8.1(f) (and no Changc in
Recommendation due to an Intervening Event has been made prior to the date of the Company Sharcholders Meeting), or (B) Parent shall
terminate this Agreement pursuant to Section 8.1(b)(iii) , (ii) prior to the time of the Company Shareholder Approval not being received at a
duly held meeting of the Company Shareholders called for that purpose, a bona fide Takeover Proposal with respect to the Company has
been made directly to the Company Shareholders or shall have otherwise become publicly known and not withdrawn (unless such
withdrawal is conditioned upon the failure to receive the Company Shareholder Approval in respect of the Merger and the transactions
contemplated under this Agreement) and (iii) within 12 months of such termination of this Agreement a definitive agreement is entered into
by the Company with respect to a Takeover Proposal or a Takeover Proposal is consummated, the Company shall, on the carlier of the date
such definitive agreement is entered into by the Company or the date such Takeover Proposal is consummated, pay to Parent by wire
transfer of same-day funds the Takeover Proposal Termination Fee; provided. however, that for the purpose of
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this Section 8.3(e), all references in the definition of Takeover Proposal to "10%" shall instead be deemed to refer to "a majority”.

(f) Inthe event that (i) (A) Parent or the Company shall terminate this Agreement pursuant to Section 8.1(e) or (B) Parent shall
terminate this Agreement pursuant to Section 8.1(b)(i), and (ii) prior to the Outside Date (or in the case of termination pursuant to
Section 8.1(b)(i), the date of termination), a bona fide Takeover Proposal with respect to the Company has been made directly to the
Company Shareholders or shall have otherwise become publicly known and not withdrawn (unless such withdrawal is conditioned upon the
failure to receive the Company Shareholder Approval in respect of the Merger and the transactions contemplated under this Agreement)
and (iii) within 12 months of such termination of this Agreement a definitive agreement is entered into by the Company with respect to a
Takeover Proposal or a Takeover Proposal is consummated, the Company shall, on the earlier of the date such definitive agreement is
entered into by the Company or the date such Takeover Proposal is consummated, pay to Parent by wire transfer of same-day funds the
Takeover Proposal Termination Fee; provided, however, that for the purpose of this Section 8.3(f), all references in the definition of
Takeover Proposal to "10%" shall instead be deemed to refer to "a majority".

(g) The Company and Parent acknowledge and agree that the agreements contained in Sections 8.3(b). (c). (d). (¢) and (f) are an
integral part of the transactions contemplated by this Agreement, and that the Company's payment of any Termination Fee does not
constitute a penalty and that, without these agreements, Parent would not enter into this Agreement. Accordingly if the Company fails
promptly to pay the amount due pursuant to Sections 8.3(b), (c). (d), () or (f), and, in order to obtain such payment, Parent commences a
suit that results in a final judgment against the Company for the Termination Fee, the Company shall pay to Parent its reasonable costs and
expenses (including reasonable attorneys' fees and expenses) in connection with such suit, together with interest on the amount of the
Termination Fee from the date such payment was required to be made until the date of payment at the prime rate of Citibank, N.A. (or its
successor, if applicable), in effect on the date such payment was required to be made.

ARTICLE IX

GENERAL PROVISIONS
Section 9.1 Certain Defined Terms. ~ As used in this Agreement, the following terms have the following meanings:
"2010 Company Stock Options" has the meaning set forth in Section 5.1(b)(iii).
"401(k) Plan" has the meaning set forth in Section 6.6(c).
"Acceptable Confidentiality Agreement" has the meaning set forth in Section 5.3(b).
"Adjusted Deferred Units" has the meaning set forth in Section 2.7(c).
"Adjusted Parent Share Value" has the meaning set forth in Section 2.1(a)(i).
"Adjusted Per Share Cash Election Amount" has the meaning set forth in Section 2.1(b).

"ADT Security Services" has the meaning set forth in the Prcamble.

"Affiliate" means with respect to any Person, a Person that directly or indirectly through one or more intermediaries controls, is
controlled by, or is under common control with, such Person.

"Agreement" has the meaning set forth in the Preamble.
"Aggregate Elected Cash Consideration" has the meaning set forth in Section 2.1(b).
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"Antitrust Clearance Dafe" has the meaning set forth in Section 6.1(c).
"Antitrust Law" has the meaning set forth in Secrion 6.3(b).

"Articles of Merger" has the meaning set forth in Section 1.2.

"Assets" has the meaning set forth in Section 3.9(c).

"Available Cash Amount" means $584,502,942 plus the product of (x) the number of shares of Company Common Stock issued upon
the exercise of Company Stock Options outstanding as of the date hereof between the period beginning on the date of this Agreement and
ending on the fourth full trading day prior to the Effective Time and (y) $12.75.

"Beneficial Owner" means, with respect to a security, any Person who, directly or indirectly, through any contract, relationship or
otherwise, has or shares (a) the power to vote, or to dircct the voting of, such security, (b) the power to dispose of, or to direct the
disposition of, such security or (c) the ability to profit or share in any profit derived from a transaction in such security, and the term
"Beneficially Owned" shall be construed accordingly.

"Book-Entry Shares" has the meaning set forth in Section 2.1(f).

"Business Day" means any day except Saturday, Sunday and any day which shall be a legal holiday or a day on which banking
institutions in the States of Texas or New York are required or authorized by Law or other Governmental Entity to be closed.

"Cancelled Shares" has the meaning set forth in Section 2.1(e).

"Cash Electing Company Share" has the meaning set forth in Section 2.1(a)(ii).
"Cash Election" has the meaning set forth in Section 2.1(a)(ii).

"Cash Election Amount" has the meaning set forth in Section 2.1(b).

"Cash Oversubscription Amount" has the meaning sct forth in Section 2.1(b).
"Certificate" has the meaning set forth in Section 2.1(f).

"Certificate of Merger" has the meaning sct forth in Section 1.2.

"Change in Recommendation" has the meaning set forth in Section 5.3(a).
"Clayton Act" means the Clayton Antitrust Act of 1914, 15 U.S.C. §§ 12-27, as amended.
"Closing" has the meaning set forth in Section 1.5.

"Closing Date" has the meaning set forth in Section 1.5.

"Code" has the meaning set forth in the Recitals.

"Company" has the meaning sect forth in the Preamble.

"Company Benefit Plan" means any "employee benefit plan" (as defined in Section 3(3) of ERISA) and any other employment,
incentive, bonus, equity-based, severance, retention, change in control, multiemployer plans within the meaning of Section 3(37) of ERISA),
stock purchase, stock option, fringe benefit, collective bargaining, deferred compensation, employee loan, or other compensatory plan,
contract, policy, arrangement, employee benefit plan, agreement, or program, whether or not subject to ERISA (including any funding
mechanism therefor now in effect or required in the future as a result of the transaction contemplated by this Agreement or otherwise),
whether formal or informal, oral or written, legally binding or not, under which (i) any Company Employee has any present or future right to
benefits that are maintained, administered, contributed to, or sponsored by the Company, a Company Subsidiary, or any of their respective
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ERISA Affiliates, or (ii) the Company or the Company Subsidiaries has had or couid have any present or future liability.
"Company Board" has the meaning set forth in the Recitals.
"Company Board Recommendation" has the mcaning set forth in the Recitals.
"Company Bylaws" means the Amended and Restated Bylaws of the Company.
"Company Charter" means the Amended and Restated Articles of Incorporation of the Company.
"Company Common Stock" has the meaning set forth in Section 2.1(aj.
"Company Consents" has the meaning set forth in Section 3.5.

"Company Credit Agreement” means the Credit Agreement, dated as of October 21, 2008 among the Company, as borrower, the
lenders party thereto from time to time, and JPMorgan Chase Bank, N.A., as administrative agent for the lenders.

"Company Deferred Compensation Plans" has the meaning set forth in Section 2.7(c).

"Company Deferred Units" has the meaning set forth in Section 2.7(c).

"Company Disclosure Letter" has the meaning set forth in the first paragraph of Article I11.

"Company Employee" means any current or former Employee, director, officer or consultant of the Company or its Subsidiaries.
"Company Financial Advisor" has the meaning set forth in Section 3.20.

"Company Financial Statements" has the meaning set forth in Section 3.6(b).

"Company Foreign Benefit Plan" has the meaning set forth in Secrion 3.14(i).

"Company Material Adverse Effect" means any change, event, development or effect that (a) prevents or materially delays the
Company from consummating the Merger, or (b) is material and adversc to the business, assets, liabilities, financial condition or results of
operations of the Company and the Company Subsidiaries taken as a whole; provided, however, that no change, cvent, development or
effect relating to or resulting from the following shall constitute, or be taken into account in determining whether there is or has been, a
Company Material Adverse Effect:

(i) changes in conditions (A) affecting the residential and business security systems industry, (B) any other industry in which
the Company or any Company Subsidiary participates as of the date of this Agreement, or (C) the United States or global economy,
in each case, which do not have a materially disproportionate impact on the Company or any of its Subsidiaries relative to other
companies in the industries in which the Company and its Subsidiaries operate;

(i1) general political, economic or business conditions or changes therein (including the commencement, continuation or
escalation of a war, material armed hostilities or other material intemnational or national calamity or acts of terrorism or earthquakes,
hurricanes or other natural disasters or acts of God), in each case, which do not have a materially disproportionate impact on the
Company or any of its Subsidiaries relative to other companies in the industries in which the Company and its Subsidiaries operate;

(i11) general financial or capital market conditions, including interest rates, or changes therein, in each case, which do not have a
materially disproportionate impact on the Company
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or any of its Subsidiaries relative to other companies in the industries in which the Company and its Subsidiarics operate:

(iv) the negotiation, execution, or announcement of this Agreement or compliance with the terms of this Agreement, any
litigation resulting therefrom, or the impact thereof on relationships, contractual or otherwise, with customers, suppliers, lenders.
investors or ecmployees;

(v) any action or omission expressly required by this Agreement or pursuant to the express request of Parent, or any action
otherwise taken by Parent or Merger Sub;

(vi) any changes in applicable Laws or the interpretation thereof after the date hereof, in each case, which do not have a
materially disproportionate impact on the Company or any of its Subsidiaries relative to other companies in the industries in which
the Company and its Subsidiaries operate;

(vii) changes in GAAP or other accounting standards, or authoritative interpretations thereof after the date hereof, in each case,
which do not have a materially disproportionate impact on the Company or any of its Subsidiaries relative to other companies in the
industries in which the Company and its Subsidiaries operate:

(viii) a decreasc in the market price of the shares of Company Common Stock; provided, that the exception in this clause (viii)
shall not prevent or otherwise affect a determination that any change, event, development or effect underlying such a decrease on
market price has resulted in, or contributed to, a Company Material Adverse Effect; and

(ix) any failure by the Company to meet any internal or publicly disclosed projections, forecasts or estimates of revenue or
earnings or the issuance of revised projections that are not as optimistic as those in existence as of the date hereof: provided, that
the exception in this c/ause (ix) shall not prevent or otherwise affect a determination that any change, event, development or effect
underlying such failure or revision has resulted in, or contributed to, a Company Material Adverse Effect.

"Company Preferred Stock" has the meaning set forth in Section 3.3(a).

"Company Representatives" means the Representatives of the Company and its Subsidiaries.
"Company Restricted Stock Units" has the meaning set forth in Section 2.7(b).

"Company Salaried Employee" has the meaning set forth in the Section 6.6(a).

"Company SEC Documents" has the meaning set forth in Section 3.6(a).

"Company Shareholder Approval" shall mean the affirmative vote of a majority of the outstanding Company Common Stock entitled to
vote to approve this Agreement and the Plan in accordance with the VSCA and the Company Charter.

"Company Shareholders Meetings" has the meaning set forth in Section 6.1(c).

"Company Shareholders" means the holders of Company Common Stock.

"Company Spin-Off" means the spin-off of the Company from Former Parent on October 31, 2008.
"Company Stock-Based Awards" has the meaning set forth in Secrion 3.3(a).

"Company Stock Plans" has the meaning set forth in Section 2.7(a).

"Company Stock Options" has the meaning set forth in Section 2.7(a).
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"Company Subsidiary" means any Subsidiary of the Company and "Company Subsidiaries" means all of the Subsidiaries of the
Company.

"Confidentiality Agreement" has the meaning set forth in Section 6.2(a).
"Contract” means a note, bond, mortgage, indenture, deed of trust, license, lease, agreement, contract or other instrument or obligation.

"control" (including the terms "controlled," "controlled by" and "under common control with") means the possession, directly or
indirectly or as trustee or executor, of the power to direct or causc the direction of the management or policies of a Person, whether through
the ownership of stock or as trustee or executor, by contract or credit arrangement or otherwise.

"Court" means any court or arbitration tribunal of the United States or any domestic state, and any political subdivision thereof.
y y yp

"CSM Opinion" means the tax opinion regarding certain U.S. federal income tax consequences of the distribution of the Company by
Former Parent delivered by Cravath, Swaine & Moore LLP to Former Parent dated October 29, 2008.

"CSM Opinion Representation Letters" means the representation letters, dated as of October 28, 2008, of Former Parent and the
Company delivered to Cravath, Swaine & Moore LLP for purposes of the CSM Opinion.

"Deferred Compensation Account" has the meaning set forth in Section 2.7(c).

"DGCL" has the meaning set forth in the Recitals.

"DOJ" has the meaning set forth in Section 6.3(b).

"Effective Time" has the meaning set forth in Section 1.2.

"Electing Shareholder" has the meaning set forth in Section 2.4(b).

"Election Deadline" has the meaning set forth in Section 2.2(b).

"Election Form" has the meaning set forth in Section 2.2(a).

"Employee" means any common law employee of the Company or a Company Subsidiary.
"Environmental Laws" has the meaning set forth in Section 3.10(b).

"Environmental Reports" has the meaning set forth in Section 3.10(b).

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended, and the Regulations promulgated thereunder.

"ERISA Affiliate" means, with respect to a Person, any trade or business (whether or not incorporated) that is a member of a controlled
group or which is under common control with that Person within the meaning of Section 414 of the Code.

"Exchange Act' means the Securities Exchange Act of 1934, as amended, and the Regulations promulgated thereunder.
"Exchange Agent" has the meaning set forth in Section 2.4(a).
"Exchange Fund" has the meaning set forth in Section 2.4(c).
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"Expenses" means all out-of-pocket expenses (including all fees and expenses of counsel, accountants, investment bankers, experts
and consultants to a party hereto and its affiliates) incurred by a party or on its behalf in connection with or related to the authorization.
preparation, negotiation, execution and performance of this Agreement, the solicitation of sharcholder approvals and all othcr matters
related to the consummation of the transactions contemplated hereby.

"Federal Trade Commission Act" means 15 U.S.C. §§ 41-58, as amended.

"Form S-4" has the meaning set forth in Section 3.21.

"Former Parent" means The Brink's Company.

"Former Parent Consent" has the meaning set forth in Section 3.23.

"FTC" has the meaning set forth in Section 6.3(b).

"GAAP" means accounting principles generally accepted in the United States consistently applied by a specified Person.

"Governmental Entity" means any domestic, foreign or supranational government or subdivision thereof, administrative,
governmental, prosecutorial or regulatory authority, agency, commission, Court, tribunal or body or self-regulatory organization.

"Hazardous Materials" has the meaning set forth in Section 3.10(b).
"HSR Act" has the meaning set forth in Section 3.5.
"Indemnified Party" has the meaning set forth in Section 6.7(b).

"Insurance Amount" has the meaning set forth in Section 6.7(c).

"Intellectual Property" means all U.S. and foreign (a) patents, and patentable inventions; (b) copyrights; (c) trademarks, service marks,
trade names, trade dress, domain names and other source indicators, and the goodwill of the business associated therewith; (d) trade
secrets, proprietary know-how and confidential information and (e) applications and registrations for any of the foregoing, and rights to
obtain renewals, extensions, continuations, continuations-in-part, divisions or similar proceedings.

"Intervening Event" has the meaning set forth in Section 5.3(e).
"Intervening Event Termination Fee" shall have the meaning set forth in Section 8.3(c).
"IRS" means the United States Internal Revenue Service.

"IRS Ruling" means the private letter ruling received by Former Parent from the IRS on September 4, 2008, with IRS control number
PLR-129346-08.

"Knowledge" means, with respect to the Company, the actual knowledge of the persons set forth in Section 9.1 of the Company
Disclosure Letter.

"Law" or "Laws" means any statute, law (including common law), code (including the Code) ordinance, Regulation, rule, guidance,
Order, writ, injunction or decree of any state, commonwealth, federal, foreign, territorial or other court or Governmental Entity, subdivision,
agency, department, commission, board, bureau or instrumentality of a Governmental Entity, including all decisions of Courts having the
effect of Law in each such jurisdiction.

"Lease" has the meaning sct forth in Section 3.9(b).
"Leased Real Property" has the meaning set forth in Section 3.9(h).
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"Legal Requirement" means any federal, state, local, municipal, foreign or other Law, statute, constitution, principle of common Law,
resolution, ordinance, code (including the Code), edict, decree, Regulation, ruling or requirement issucd, enacted, adopted. promulgated,
implemented or otherwise put into effect by or under the authority of any Governmental Entity (or under the authority of the NYSE).

"Lien" means any mortgage, pledge, security interest, deed of trust, encumbrance, covenant, condition, restriction, option, lien or
charge of any kind (including any agreement to give any of the foregoing), any conditional sale or other title retention agrcement. any lease
in the nature thereof or the filing of or agreement to give any financing statement under the Uniform Commercial Code of any jurisdiction.

"Mailing Date" has the meaning set forth in Section 2.2(a).

"Major Suppliers" has the meaning set forth in Section 3.25(a).

"Material Contract" has the meaning set forth in Section 3.11(a).

"Merger" has the meaning set forth in Section 1.1.

"Merger Consideration" has the meaning set forth in Section 2.1(a).

"Merger Sub" has the meaning set forth in the Preamble.

"Mixed Consideration" has the meaning set forth in Section 2.1(a)(i).

"Mixed Consideration Electing Share" has the meaning set forth in Secrion 2.1(a)(i).
"Mixed Election" has the meaning set forth in Section 2.1(a)(i).

"Mixed Election Per Share Equity Consideration" has the meaning set forth in Section 2.1(a)(i).
"Non-Electing Company Share" has the meaning set forth in Section 2.2(b).

"NYSE" means the New York Stock Exchange, Inc.

"Notice" has the meaning set forth in Section 5.3(f)(i).

"Order" means any judgment, order, stipulation, arbitration, decision, award, injunction or decree of any Court or Governmental Entity,
federal, foreign, state or local.

"Ordinary Course of Business" means the usual, regular and ordinary course of business as conducted by the Company and the
Company Subsidiaries since October 31, 2008.

"Owned Real Property" has the meaning set forth in Section 3.9(a).

"Outside Date" has the meaning set forth in Section 8.1(e).

"Parent" has the meaning set forth in the Preamble.

"Parent Consents" has the meaning set forth in Section 4.5.

"Parent Disclosure Letter" has the meaning set forth in the first paragraph of Article IV.
"Parent Exchange Option" has the meaning set forth in Section 2.7(a).

"Parent Exchange Restricted Stock Unit" has the meaning set forth in Section 2.7(b).
"Parent Financial Statements" has the meaning set forth in Section 4.6(b).

"Parent Material Adverse Effect" means any change, event, development or cffect that (a) prevents or materially delays Parent from

consummating the Merger, or (b) is material and adverse to the business, assets, liabilities, financial condition or results of operations of
Parent and
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its Subsidiaries taken as a whole; provided, however, that no change, event, development or effect relating to or resulting from the following
shall constitute, or be taken into account in determining whether there is or has been, a Parent Material Adverse Effect:

(i) changes in conditions affecting (A) the residential and business security systems industry, (B) any other industry in which
Parent or any Subsidiary of Parent participates as of the date of this Agreement, or (C) the United States or global cconomy, in each
case, which do not have a materially disproportionate impact on Parent or any of its Subsidiaries relative to other companies in the
industries in which Parent and its Subsidiaries operatc;

(i1) general political, economic or business conditions or changes therein (including the commencement, continuation or
escalation of a war, material armed hostilities or other material international or national calamity or acts of terrorism or earthquakes,
hurricanes or other natural disasters or acts of God) , in each case, which do not have a materially disproportionate impact on Parent
or any of its Subsidiaries relative to other companies in the industries in which Parent and its Subsidiaries operate;

(i1i) general financial or capital market conditions, including interest rates, or changes therein, in each case, which do not have a
materially disproportionate impact on Parent or any of its Subsidiaries relative to other companies in the industries in which Parent
and its Subsidiaries operate;

(iv) the negotiation, execution, or announcement of this Agreement or compliance with the terms of this Agreement, any
litigation resulting therefrom, or the impact thereof on relationships, contractual or otherwise, with customers, suppliers, lenders,
investors or employees;

(v) any action or omission expressly required by this Agreement or pursuant to the express request of the Company, or any
action otherwise taken by the Company;

(vi) any changes in applicable Laws or the interpretation thereof after the date hereof, in each case, which do not have a
materially disproportionate impact on Parent or any of its Subsidiaries relative to other companies in the industries in which Parent
and its Subsidiaries operate,

(vii) changes in GAAP or other accounting standards, or authoritative interpretations thereof after the date hereof, in each case,
which do not have a materially disproportionate impact on Parent or any of its Subsidiaries relative to other companies in the
industries in which Parent and its Subsidiaries operate,

(viii) a decrease in the market price of the Parent Shares; provided, that the exception in this clause (viii) shall not prevent or
otherwise affect a determination that any change, event, development or effect underlying such a decrease on market price has
resulted in, or contributed to, a Parent Material Adverse Effect. and

(ix) any failure by Parent to meet any internal or publicly disclosed projections, forecasts or estimates of revenue or earnings or
the issuance of revised projections that are not as optimistic as those in existence as of the date hereof; provided, that the exception
in this clause (ix) shall not prevent or otherwise affect a determination that any change, event, development or effect underlying
such failure or revision has resulted in, or contributed to, a Parent Material Adverse Effect.

"Parent Pension Plan" has the meaning set forth in Section 4.10(a).
"Parent Retirement Plan" has the meaning set forth in Section 2.7(c).
"Parent SEC Documents" has the meaning set forth in Section 4.6(a).
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"Parent Securities" has the meaning set forth in Section 4.3.
"Parent Share" means a share of Parent, with 2 nominal value as of the date of this Agreement of 7.84 Swiss Francs ("CHF") per share.

"Parent Share Value" means the 10-day aggregate volume weighted-average per share price, rounded to two decimal points, of Parent
Shares on the NYSE (as reported on Bloomberg) for the period of the ten (10) consecutive trading days ending on the fourth full trading day
prior to the Effective Time.

"PBGC" means the Pension Benefit Guaranty Corporation.

"Permit" means any and all permits, licenses, authorizations, certificates, franchises, registrations, qualifications or other approvals
granted by or with any Governmental Entity.

"Permitted Encumbrances" means the following: (a) Liens for Taxes, assessments and other governmental charges not delinquent or
which are currently being contested in good faith by appropriate proceedings; provided, that, in the latter case, the specified Person or one
of its Subsidiaries will have set aside on its books adequate reserves with respect thereto; (b) mechanics' and materialmen's Liens not filed of
record and similar charges incurred in the Ordinary Course of Business not delinquent or which are filed of record but are being contested in
good faith by appropriate proceedings; provided, that, in the latter case, the specified Person or one of its Subsidiaries will have set aside
on its books adequate reserves with respect thereto; (c) easements, leases, reservations or other rights of others in, or minor defects and
irregularities in title to, property or assets of a specified Person or any of its Subsidiaries; provided, that such easements, lcases,
reservations, rights, defects or irregularities do not materially impair the use or value of such property or assets for the purposes for which
they are currently operated; (d) any Lien or privilege vested in any lessor or licensor for rent or other obligations pursuant to the terms and

provisions of the Leases of a specified Person or any of its Subsidiarics thereunder so long as the payment of such rent or the performance
of such obligations is not delinquent; and (e) encumbrances which secure deposits of public funds as required by Law.

"Per Share Cash Consideration" has the meaning set forth in Section 2.1(a)(i).
"Per Share Cash Election Consideration" has the meaning set forth in Section 2.1(a)ii).

"Person" means an individual, partnership, limited liability company, corporation, joint stock company, trust, estate, joint venture,

group, association or unincorporated organization, or any other form of business or professional entity, but does not include a
Governmental Entity or Court.

"Plan" has the meaning set forth in Section 1.2.

"Proxy Statement/Prospectus" has the meaning sct forth in Section 3.5.

"Regulation" means any rule or regulation of any Governmental Entity having the effect of Law.
"Regulation S-K" means 17 C.F.R. § 229.10, et seq.

"Regulation §-X" means 17 C.FR. § 210.1-01, et seq.

"Representatives" means a party's officers, directors, employees, accountants, consultants, legal counsel, financial advisors and other
representatives.

"Required Spin-Off Approvals" has the meaning set forth in Section 3.23.
"SCC" has the meaning set forth in Section 1.2.

A-64

Broadview 000183




"SEC" means the United States Securities and Exchange Commission.
"Securities Act" means the Securities Act of 1933, as amended, and the Regulations promulgated thereunder.

"Separation Agreement" means the Separation and Distribution Agreement, by and between Former Parent and the Company, dated as
of October 31, 2008.

"Shares" has the meaning set forth in Section 2.1(f).
"Sherman Act" means the Sherman Antitrust Act, 15 U.S.C. §§ 1-7, as amended.
"SOX" means the Sarbanes-Oxley Act of 2002, and the Regulations promulgated thereunder.

"Spin-Off Documents" means the Separation Agreement, the Tax Matters Agreement, the Transition Services Agreement and each
other Ancillary Agreement (as defined in the Separation Agreement).

"Stock Award Conversion Fraction" has the meaning set forth in Section 2.7(a).
"Stock Consideration" has the meaning set forth in Section 2.1(a)(iii).

"Stock Electing Company Share" has the meaning set forth in Section 2. 1(a)(iii).
"Stock Election" has the meaning set forth in Section 2.1(a)(iii).

A "Subsidiary" of a specified Person means any corporation, partnership, limited liability company, joint venture or other legal entity of
which the specified Person (either alone or through or together with any other Subsidiary) owns, directly or indirectly, fifty percent (50%) or
more of the stock or other equity or partnership interests the holders of which are generally entitled to vote for the election of the board of
directors or other governing body of such corporation or other legal entity, including any general partner of a partnership.

"Superior Proposal" shall have the meaning set forth in Section 5.3(d).

"Surviving Entity" shall have the meaning set forth in Section 1./.

"Takeover Proposal" shall have the meaning set forth in Section 5.3(d).

"Takeover Proposal Termination Fee" shall have the meaning set forth in Section 8.3(b).

"Tax Matters Agreement" means the Tax Matters Agreement by and between the Company and Former Parent dated as of October 31,
2008.

"Tax Proceedings" has the meaning set forth in Section 3.15(b)(ii).

"Tax Returns" means any return, estimated tax return, report, declaration, form, claim for refund or information statement relating to
Taxes, including any schedule or attachment thereto, and including any amendment thereof.

"Taxes" means all taxes, charges, imposts, tariffs, fees. levies or other similar assessments or liabilities, including income taxes, ad
valorem taxes, excise taxes, withholding taxes, stamp taxes or other taxes of or with respect to gross receipts, premiums, real property,
personal property, windfall profits, sales, use, transfers, licensing, employment, payroll and franchises imposed by or under any Law; and
such terms will include any interest, fines, penalties, assessments or additions to tax resulting from, attributable to or incurred in connection
with any such tax or any contest or dispute thereof.

"Termination Fee" shall have the meaning set forth in Section 8.3(c).
"Third Party" shall have the meaning set forth in Section 5.3(d).
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"Transition Services Agreement" means the Transition Services Agreement, by and between Former Parent and the Company, dated as
of October 31, 2008.

"Unqualified Tax Opinion" means the Unqgualified Tax Opinion (as defined in the Tax Matters Agreement) provided for in Section 7.02
(c¢) of the Tax Matters Agreement.

"VSCA" has the meaning set forth in the Recitals.

Section 9.2 Non-Survival of Representations, Warranties and Agreements.  The representations, warranties, covenants and agreements in
this Agreement and the certificates delivered pursuant to Section 7.2 and Section 7.3 and in connection with the delivery of any tax opinion
required to be delivered hereunder shall terminate at the Effective Time, except that the agreements set forth in Article /1, Section 6.6 (Employee
Benefit Plans), Section 6.7 (Indemnification of Directors and Officers), Section 6.14 (Company Equity Awards), and this Article IX shall survive the
Effective Time.

Section 9.3 Specific Performance. The parties agree that money damages would not be a sufficient remedy for any breach of this Agreement
by any of the parties hereto and that irreparable damage would occur in the event that any of the provisions of this Agreement were not performed
in accordance with their specific terms or were otherwise breached. It is hereby agreed that, prior to the termination of this Agreement pursuant to
Section 8.1, the parties shall be entitled to specific performance and injunctive or other equitable relief as a remedy for any such breach, to prevent
breaches of this Agreement and to enforce specifically compliance with the terms and provisions of this Agreement. In connection with any request
for specific performance or equitable relief, the Company, Parent, and Merger Sub waive any requirement for the security or posting of any bond in
connection with such remedy. Such remedy shall not be deemed to be the exclusive remedy for breach of this Agreement but shall be in addition to
all other remedies available at law or equity to the parties. The parties further agree that (i) by seeking the remedies provided for in this Section 9.3,
the parties shall not in any respect waive their right to seek any other form of relief that may be available to them under this Agreement, including
monetary damages in the event that this Agreement has been terminated or in the event that the remedies provided for in this Section 9.3 are not
available or otherwise are not granted and (ii) nothing contained in this Section 9.3 shall require any party to institute any proceeding for (or limit
any party's right to institute any proceeding for) specific performance under this Section 9.3 before exercising any termination right under
Article VI (and pursuing damages after such termination) nor shall the commencement of any action pursuant to this Section 9.3 or anything
contained in this Section 9.3 restrict or limit the parties' right to terminate this Agreement in accordance with the terms of Aricle VIII or pursue any
other remedies under this Agreement that may be available then or thereafter.

Section 9.4 Notices.  All notices and other communications given or made pursuant hereto shall be in writing and shall be deemed to have
been duly given when delivered personally (including by courier or overnight courier with confirmation), telecopied (with confirmation), or delivered
by an
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overnight courier (with confirmation) to the partics at the following addresses or sent by clectronic transmission to the telecopier number specified

below:

(a)

(b)

If to Parent, Merger Sub or ADT Security Services, to:

c/o Tyco International Management Company
9 Roszel Road

Princeton, NJ 08540

Attention: General Counsel

Telecopier No.: (609) 720-4320

with a copy (which shall not constitute notice) to:

Simpson Thacher & Bartlett LLP
425 Lexington Avenue

New York, New York 10017
Attention: Alan M. Klein, Esq.
Telecopier No.: (212) 455-2502

If to the Company, to:

Brink's Home Security Holdings, Inc.
8880 Esters Boulevard

Irving, TX 75063

Attention: General Counsel
Telecopier No.: (972) 871-3339

with a copy (which shall not constitute notice) to:

Fulbright & Jaworski L.L.P.

2200 Ross Avenue

Suite 2800

Dallas, Texas 75201

Attention: Thomas W. Hughes, Esq.
James R. Griffin. Esq.

Telecopier No.: (214) 855-8200

or to such other address or telecopier number as any party may, from time to time, designate in a written notice given in a like manner.

Section 9.5  Amendments and Waivers.

Any provision of this Agreement (or the Plan, in the casc of amendments) may be amended or waived

prior to the Effective Time if, but only if, such amendment or waiver is in writing and is signed, in the case of an amendment, by each party to this
Agreement or, in the case of a waiver, by each party against whom the waiver is to be effective; provided, that following approval of the
transactions contemplated by this Agreement by the Company Shareholders, there shall be no amendment or change to the provisions hereof
which by Law would require further approval by the Company Shareholders without such approval. The failure of any party to this Agreement to
assert any of its rights under this Agreement shall not constitute a waiver of such rights nor shall any single or partial exercise by any party to this
Agreement of any of its rights under this Agreement preclude any other or further exercise of such rights or any other rights under this Agreement.
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Section 9.6  Severabilitv. Inthe event that any provision of this Agreement, or the application thereof, becomes or is declared by a court of
competent jurisdiction to be illegal, void, invalid or unenforceable, the remainder of this Agreement shall continue in full force and effect and the
application of such provision to other Persons or circumstances shall be interpreted so as reasonably to effect the intent of the partics hereto. The
parties further agree to replace such illegal, void, invalid or unenforceable provision of this Agreement with a legal, valid and enforceable provision
that shall achieve, to the extent possible, the economic, business and other purposes of such illegal, void, invalid or unenforceable provision.

Section 9.7  Entire Agreement. This Agreement and the documents and instruments and other agreements specifically referred to herein or
delivered pursuant hereto, including the Exhibits, the Company Disclosure Letter, the Parent Disclosure Letter and the Confidentiality Agreement
constitute the entire agreement among the parties with respect to the subject matter hereof and supersede all prior agreements and understandings,
both written and oral, among the parties with respect to the subject matter hercof, except for the Confidentiality Agreement, which shall continue in
full force and effect, and shall survive any termination of this Agreement or the Closing, in accordance with its terms. EACH PARTY HERETO
AGREES THAT, EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES CONTAINED IN THIS AGREEMENT, NONE OF THE COMPANY,
PARENT OR MERGER SUB MAKE ANY OTHER REPRESENTATIONS OR WARRANTIES (AND NONE OF THE COMPANY, PARENT OR
MERGER SUB ARE RELYING ON ANY REPRESENTATIONS OR WARRANTIES OTHER THAN AS CONTAINED IN THIS AGREEMENT) AND
EACH HEREBY DISCLAIMS ANY OTHER REPRESENTATIONS OR WARRANTIES MADE BY ITSELF OR ANY OF ITS OFFICERS, DIRECTORS,
EMPLOYEES, AGENTS, FINANCIAL AND LEGAL ADVISORS OR OTHER REPRESENTATIVES, WITH RESPECT TO THE EXECUTION AND
DELIVERY OF THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY, NOTWITHSTANDING THE DELIVERY OR
DISCLOSURE TO ANY OTHER PARTY OR ANY OTHER PARTY'S REPRESENTATIVES OF ANY DOCUMENT OR OTHER INFORMATION
WITH RESPECT TO ONE OR MORE OF THE FOREGOING.

Section 9.8  Assignment.  Neither this Agreement nor any of the rights, interests or obligations shall be assigned by any of the parties hereto
(whether by operation of law or otherwise) without the prior written consent of the other parties, except that Merger Sub, upon two (2) Business
Days' prior written notice to the Company, may, subject to Sections 1.6 and 5.2(d), assign, in its sole discretion, any of or all its rights, interests and
obligations under this Agreement to Parent or to any direct (or indirect, in the event that the transaction is restructured pursuant to Section 1.6)
wholly-owned Subsidiary of Parent, provided, that no such assignment shall relieve Parent, Merger Sub or ADT Security Services of any of its
obligations hereunder and provided further, that such assignment shall not impede or delay the ability of the parties to obtain any necessary
approvals of any Governmental Entity required for the transactions contemplated by this Agreement or otherwise impede the rights of the Company
Shareholders under this Agreement. Subject to the preceding sentence, this Agreement will be binding upon, inure to the benefit of and be
enforceable by the parties and their respective successors and assigns.

Section 9.9  Third Party Beneficiaries. Except for (a) the rights of the holders of shares of Company Common Stock to receive the Merger
Consideration from and after the Effective Time, (b) the rights of holders of equity awards of the Company pursuant to Section 2.7 from the
Effective Time, (c) the right of the Company on behalf of the Company Shareholders to pursue damages (including claims for damages based on
loss of the economic benefits of the transaction to the Company Shareholders) in the event of Parent's or Merger Sub's failure to effect the Merger
as required by this Agreement or material breach of this Agreement that contributed to a failure of any of the conditions to Closing from being

satisfied, which right is hereby expressly acknowledged and agreed by each of Parent, Merger Sub and ADT Security Services, who shall each be
jointly and severally
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liable for any such damages for which Parent and/or Merger Sub are found liable, and (d) the rights of Indemnified Parties under the provisions of
Section 6.7 (Indemnification of Directors and Officers), this Agreement is not intended to and shall not confer upon any Person, other than the
parties hereto, any rights or remedies hereunder. The third-party beneficiary rights referenced in clause (c) of the preceding sentence may be
exercised only by the Company (on behalf of the Company Sharcholders as their agent) through actions cxpressly approved by the Company
Board, and no Company Shareholder, whether purporting to act in its capacity as a shareholder or purporting to assert any right (derivatively or
otherwise) on behalf of the Company, shall have any right or ability to exercise or cause the exercise of any such right. The Company, Parent,
Merger Sub and ADT Security Services acknowledge and agree that the agrecements contained in Section 9.9(c) are an integral part of the
transactions contemplated by this Agreement, that ADT Security Services' obligations hereunder are a material inducement to the Company
entering into this Agreement, and that, without these agreements, the Company would not enter into this Agreement.

Section 9.10  Governing Law; Exclusive Jurisdiction; Waiver of Jury Trial.

(a) THIS AGREEMENT AND THE AGREEMENTS, INSTRUMENTS AND DOCUMENTS CONTEMPLATED HEREBY AND ALL
DISPUTES BETWEEN THE PARTIES UNDER OR RELATING TO THIS AGREEMENT OR THE FACTS AND CIRCUMSTANCES LEADING
TO ITS EXECUTION, WHETHER IN CONTRACT, TORT OR OTHERWISE SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF DELAWARE (WITHOUT REFERENCE TO SUCH STATE'S PRINCIPLES OF
CONFLICTS OF LAW). THE DELAWARE COURT OF CHANCERY (AND IF THE DELAWARE COURT OF CHANCERY SHALL BE
UNAVAILABLE, ANY DELAWARE STATE COURT AND THE FEDERAL COURT OF THE UNITED STATES OF AMERICA SITTING IN
THE STATE OF DELAWARE) WILL HAVE EXCLUSIVE JURISDICTION OVER ANY AND ALL DISPUTES BETWEEN THE PARTIES
HERETO, WHETHER IN LAW OR EQUITY, BASED UPON, ARISING OUT OF OR RELATING TO THIS AGREEMENT AND THE
AGREEMENTS, INSTRUMENTS AND DOCUMENTS CONTEMPLATED HEREBY OR THE FACTS AND CIRCUMSTANCES LEADING
TO ITS EXECUTION, WHETHER IN CONTRACT, TORT OR OTHERWISE. EACH OF THE PARTIES IRREVOCABLY CONSENTS TO AND
AGREES TO SUBMIT TO THE EXCLUSIVE JURISDICTION OF SUCH COURTS, AGREES THAT PROCESS MAY BE SERVED UPON
THEM IN ANY MANNER AUTHORIZED BY THE LAWS OF THE STATE OF DELAWARE, AND HEREBY WAIVES, AND AGREES NOT
TO ASSERT IN ANY SUCH DISPUTE, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY CLAIM THAT (i) SUCH
PARTY IS NOT PERSONALLY SUBJECT TO THE JURISDICTION OF SUCH COURTS, (ii) SUCH PARTY AND SUCH PARTY'S
PROPERTY IS IMMUNE FROM ANY LEGAL PROCESS ISSUED BY SUCH COURTS OR (iii) ANY LITIGATION COMMENCED IN SUCH
COURTS IS BROUGHT IN AN INCONVENIENT FORUM.

(b) THE PARTIES HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHT WHICH ANY PARTY
MAY HAVE TO TRIAL BY JURY IN RESPECT OF ANY PROCEEDING, LITIGATION OR COUNTERCLAIM BASED ON, OR ARISING
OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT OR ANY COURSE OF CONDUCT, COURSE OF DEALING,
STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY PARTY. IF THE SUBJECT MATTER OF ANY LAWSUIT IS
ONE IN WHICH THE WAIVER OF JURY TRIAL IS PROHIBITED. NO PARTY TO THIS AGREEMENT SHALL PRESENT AS A NON-
COMPULSORY COUNTERCLAIM IN ANY SUCH LAWSUIT ANY CLAIM BASED ON, OR ARISING OUT OF, UNDER OR IN
CONNECTION WITH THIS AGREEMENT. FURTHERMORE, NO PARTY TO THIS
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AGREEMENT SHALL SEEK TO CONSOLIDATE ANY SUCH ACTION IN WHICH A JURY TRIAL CANNOT BE WAIVED.

(c) Each of the parties hereto irrevocably and unconditionally confirms and agrees that it has (i) taken all necessary action to appoint
and maintain an agent in the State of Delaware as such party's agent for acceptance of legal process and (ii) notified the other parties hercto
of the name and address of such agent. Each of the parties hereto agrees that to the fullest extent permitted by Law, scrvice of process may
be made on such party by prepaid certified mail, and that, to the fullest extent permitted by applicable Law, service made pursuant to this
Section 9.10(c) shall have the same legal force and effect as if served upon such party personally within the State of Delaware. For
purposes of implementing the parties' agreement to appoint and maintain an agent for service of process in the State of Delaware, each of
Parent, Merger Sub and ADT Security Services does hereby appoint The Corporation Trust Company as such agent.

Section 9.11  Disclosure Letters. Disclosure of any matter in any section of the Company Disclosure Letter or the Parent Disclosure Letter
shall be deemed to be disclosed with respect to any other Section of this Agreement to the extent that it is reasonably apparent that such disclosure
is applicable to such other Section. The mere inclusion of an item in such Company Disclosure Letter or the Parent Disclosure Letter as an exception
to a representation or warranty shall not be deemed an admission that such item represents a material exception or material fact, event or
circumstance or that such item has had or would have a Company Material Adverse Effect or a Parent Material Adverse Effect, as applicable.

Section 9.12  Interpretation; Rules of Construction. When a reference is made in this Agreement to an Article, Section, Exhibit or Schedule,
such reference is to an Article or Section of, or an Exhibit or Schedule to, this Agreement unless otherwise indicated. The phrase "the date of this
Agreement” and terms of similar import, unless the context otherwise requires, shall be deemed to refer to the date set forth in the first paragraph of
this Agreement. The table of contents and headings contained in this Agreement are for reference purposes only and do not affect in any way the
meaning or interpretation of this Agreement. As used in this Agreement, (a) the words "include," "includes" or "including” shall be deemed to be
followed by the words "without limitation," (b) the word "or" shall not be exclusive, (c) the words "hereof," "herein," "hereunder” and "hereto”
words of similar import refer to this Agreement as a whole (including any Exhibits and Schedules hereto) and not to any particular provision of this
Agreement, (d) all references to any period of days shall be to the relevant number of calendar days unless otherwise specified, (e) all references to
dollars or § shall be references to United States dollars, and (f) all accounting terms shall have their respective meanings under GAAP. All terms
defined in this Agreement will have the defined meanings when used in any certificate or other document made or delivered pursuant hereto unless
otherwise defined therein. The definitions contained in this Agreement are applicable to the singular as well as the plural forms of such terms and to
the masculine as well as to the feminine and neuter genders of such term. Any agreement, instrument or statute defined or referred to herein or in
any agreement or instrument that is referred to herein means such agreement, instrument or statute as from time to time amended, modified or
supplemented, including (in the case of agreements or instruments) by waiver or consent and (in the case of statutes) by succession of comparable
successor statutes (provided that, in the case of Contracts that are the subject of representations and warranties set forth herein, copies of all
amendments, modifications, waivers, consents or supplements have been provided on or prior to the date of this Agreement to the party to whom
such representations and warranties are being made). The parties hereto have participated jointly in the negotiating and drafting of this Agreement
and, in the event an ambiguity or question of intent arises, this Agreement shall be construed as jointly drafted by the parties hereto and no
presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any provision of this Agreement.
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Section 9.13  Counterparts. This Agreement may be executed in two or more counterparts, all of which shall be considered one and the same
agreement and shall become effective when one or more counterparts have been signed by each of the parties and delivered to the other parties, it
being understood that all parties need not sign the same counterpart. Facsimile or Portable Document Format (PDF) transmission of any signature
will be deemed the same as delivery of an original.
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be executed as of the date first written above by their
respective officers thereunto duly authorized.

BRINK'S HOME SECURITY HOLDINGS, INC.

By: /s/ ROBERT B. ALLEN

Name: Robert B. Allen
Title: President and Chief Executive Officer

TYCO INTERNATIONAL LTD.

By: /s EDWARD D. BREEN

Name: Edward D. Breen
Title: Chief Executive Officer

BARRICADE MERGER SUB, INC.

By: /s/ EDWARD D. BREEN

Name: Edward D. Breen
Title: President

SOLELY FOR PURPOSES OF SECTIONS 9.8, 9.9(C) AND
9.10:

ADT SECURITY SERVICES, INC.

By:  /s/ JOHN B. KOCH

Name: John B. Koch
Title: President
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Annex B

PLAN OF MERGER
MERGING

BRINK'S HOME SECURITY HOLDINGS, INC.,
A VIRGINIA CORPORATION

WITH AND INTO

BARRICADE MERGER SUB, INC.
A DELAWARE CORPORATION

Pursuant to this Plan of Merger, Brink's Home Security Holdings, Inc., a Virginia corporation (the "Company"), shall merge with and into
Barricade Merger Sub, Inc., a Delaware corporation ("Merger Sub").

ARTICLE 1

THE MERGER

Section 1.01.  The Merger. At the Effective Time (as hereinafter defined) the Company shall merge (the "Merger") with and into Merger Sub.
Merger Sub shall be the surviving corporation (the "Surviving Corporation") in the Merger and shall continue its corporate existence under the
laws of the State of Delaware. Upon consummation of the Merger, the separate corporate existence of the Company shall terminate.

Section 1.02.  Effective Time. The Merger shall become effective in accordance with this Plan of Merger upon (i) the filing of a certificate of
merger in customary form (the "Delaware Certificate of Merger") with the Secretary of State of the State of Delaware and the issuance of a
certificate of merger by the SCC with respect to the Merger or (ii) at such later date and time as may be agreed to by Parent and the Company in
writing and specified in the Delaware Certificate of Merger and the articles of merger in customary form meeting the requirements of Section 13.1-720
of the VSCA to be filed with the SCC. The date and time the Merger becomes effective is hereinafter referred to as the "Effective Time."

Section 1.03.  Effect Of Merger. At and after the Effective Time, the Merger shall have the effects set forth in the General Corporation Law of
the State of Delaware (the "DGCL") and the VSCA.

Section 1.04.  Conversion Of Shares.

(a) Atthe Effective Time, subject to the provisions of this Section 1.04, each share of common stock of the Company, having no par value
("Company Common Stock"), issued and outstanding immediately prior to the Effective Time (other than shares of Company Common Stock to be
canceled pursuant to Section 1.04(e)), shall, by virtue of the Merger and without any action on the part of Parent, Merger Sub, the Company or any
equity holder thereof, be converted into and shall thereafter represent the right to receive the following consideration (collectively, the "Merger
Consideration"):

(i) Each share of Company Common Stock with respect to which an election to receive, subject to adjustment in accordance with
Section 1.04(g), a combination of stock and cash (a "Mixed Election") has been effectively made and not revoked pursuant to Section [.05
(each, a "Mixed Consideration Electing Share") and each Non-Electing Company Share (as defined in Section 1.05(b)) shall be converted
into the right to receive (which consideration combination shall hereinafter be referred to as the "Mixed Consideration") (A) $12.75 per share
in cash without interest (the "Per Share Cash Consideration") and (B) a fraction of a validly issued, fully paid in and nonassessable Parent
Share (the "Mixed Election Per Share Equity Consideration") equal to the quotient determined by dividing $29.75 by the Parent Share Value
(as may be adjusted pursuant to the proviso in this sentence) and rounding to the nearest ten-thousandth of a share; provided, that if the
Parent Share Value is equal to or greater than $40.29, the Parent Share Value
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shall be $40.29 and if the Parent Share Value is equal to or less than $32.97, then the Parent Share Value shall be $32.97 (such Parent Share
Value, as adjusted, the "Adjusted Parent Share Value");

(i1) Each share of Company Common Stock with respect to which an election to receive cash (a "Cash Election™) has been cffectively
made and not revoked pursuant to Section 1.05 (each, a "Cash Electing Company Share") shall be converted, subject to Section 1.04(b).
and Section 1.04(g), into the right to receive $42.50 in cash without interest (the "Per Share Cash Election Consideration"): and

(iii} Each share of Company Common Stock with respect to which an election to receive stock consideration (a "Stock Election") is
properly made and not revoked pursuant to Section 1.05 (each, a "Stock Electing Company Share") shall be converted (subject to
Section 1.04(g)), into the right to receive a fraction of a validly issued, fully paid in and nonassessable Parent Sharc (together with any cash
in lieu of fractional Parent Shares to be paid pursuant to Section 1.06, the "Stock Consideration”) cqual to, rounded to the ncarcst ten-
thousandth of a share, the quotient determined by dividing $42.50 by either (A) the Parent Share Value, or (B) the Adjusted Parent Share
Value (as calculated in Section 1.04(a)(i)) if and only if the Parent Share Value is (1) equal to or greater than $40.29 or (2) equal to or less
than $32.97.

(b) Notwithstanding the foregoing, if (A) (1) the product of the number of Cash Electing Company Shares multiplied by the Per Share Cash
Election Consideration (such amount, the "Cash Election Amount") plus (2) the product of the number of Mixed Consideration Electing Shares
multiplied by the Per Share Cash Consideration (clause (1) and (2) together, the "Aggregate Elected Cash Consideration") exceeds (B) the
Available Cash Amount (such amount by which (A) exceeds (B), the "Cash Oversubscription Amount"), then each Cash Electing Company Share
shall be converted into a right to receive (1) an amount of cash (without interest) equal to (a) the Cash Election Amount less the Cash
Oversubscription Amount, divided by (b) the number of Cash Electing Company Shares (such amount, the "Adjusted Per Share Cash Election
Amount") and (2) a number of validly issued, fully paid in and nonassessable Parent Shares, rounding to the nearest ten-thousandth of a share,
equal to (a) the Per Share Cash Election Consideration, less the Adjusted Per Share Cash Election Amount, divided by (b) (i) the Parent Share Value
or (ii) the Adjusted Parent Share Value (as calculated in Section 1.04(a)(i)) if and only if the Parent Share Value is (1) equal to or greater than $40.29
or (2) equal to or less than $32.97.

(¢) Notwithstanding the definition of Available Cash Amount, in the event there is a Cash Oversubscription Amount as calculated pursuant to
Section 1.04(b), Parent shall have the option, in its sole discretion, to increase the amount of the Available Cash Amount to any amount up to and
including the amount of the Aggregate Elected Cash Consideration; provided, that Parent may not increase the Available Cash Amount to an
amount that, in the opinion of counsel to Parent or counsel to the Company, would cause either of such counsel to be unable to render its opinion
described in Section 7.2(c) and Section 7.3(c) of the Merger Agreement, respectively, and nothing in this Section 1.04(c) shall affect the
consideration with respect to a Stock Electing Company Share.

(d) [Reserved.]

(e) From and after the Effective Time, each share of Company Common Stock held by Parent, Merger Sub or any other Subsidiary of Parent or
the Company immediately prior to the Effective Time (collectively, the "Cancelled Shares") shall automatically (i) ccase to be outstanding, (ii) be
canceled and retired without payment of any consideration therefor, and (iii) cease to exist.

(f)  All shares of Company Common Stock outstanding at the Effective Time and converted into Merger Consideration pursuant to this
Section 1.04 (collectively, the "Shares"), shall no longer be outstanding and shall automatically be canceled and shall cease to exist as of the
Effective Time, and each certificate previously representing any such Shares (a "Certificate”) and non-certificated Shares
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represented by a book entry (the "Book-Entry Shares") shall thereafter represent the right to receive, with respect to each underlying Share, (i) the
consideration to which such holder may be entitled pursuant to this Section 1.04, (ii) any dividends and other distributions in accordance with
Section 1.07(g) and (iii) any cash to be paid in lieu of any fractional Parent Share in accordance with Section 1.06.

(g) Ifatany time during the period between thé date of the Merger Agreement and the Effective Time, any change in the outstanding capital
stock of Parent or the outstanding common stock of the Company shall occur by reason of any reclassification, recapitalization, stock split
(including a reverse stock split) or combination, exchange, merger, consolidation or readjustment of sharcs, or any stock dividend or stock
distribution thereon with a record date during such period, or any similar transaction or event, the Merger Consideration, the exchange ratios and
any other similarly dependent items described herein, as the case may be, shall be appropriately adjusted to provide the holders of Company
Common Stock the same economic effect as contemplated by the Merger Agreement prior to such event, and as so adjusted shall, from and after the
date of such event, be the Merger Consideration, the applicable exchange ratio or other dependent item, as applicable, subject to further adjustment
in accordance with this sentence. :

(h) At the Effective Time, each share of common stock, par value $0.01 per share, of Merger Sub issued and outstanding immediately prior to
the Effective Time shall remain outstanding and shall constitute the only outstanding shares of capital stock of the Surviving Corporation.

Section 1.05.  Election Procedures.

(a) Atthe time of mailing of the Proxy Statement/Prospectus to holders of record of Company Common Stock entitled to vote at the Company
Shareholders Meeting (such date, the "Mailing Date"), an election form and other appropriate and customary transmittal materials (which shall
specify that delivery shall be effected, and risk of loss and title to the Certificates theretofore representing shares of Company Common Stock, or
Book-Entry Shares, shall pass, only upon proper delivery of such Certificates or Book-Entry Shares, respectively, to the Exchange Agent (as
defined in Section 1.07), upon adherence to the procedures set forth in the letter of transmittal) in such form as Parent and the Company shall
reasonably agree (the "Election Form") shall be mailed to each holder of record of shares of Company Common Stock as of the record date for the
Company Shareholders Meeting.

(b) Each Election Form shall permit the holder (or the Beneficial Owner through appropriate and customary documentation and instructions) to
specify (i) the number of shares of such holder's Company Common Stock with respect to which such holder makes a Cash Election, (ii) the number
of shares of such holder's Company Common Stock with respect to which such holder elects to make a Stock Election, or (iii) the number of shares
of such holder's Company Common Stock with respect to which such holder elects to make a Mixed Election. Any Company Common Stock with
respect to which the Exchange Agent has not received an effective, properly completed Election Form on or before 5:00 p.m., New York time, on the
Business Day that is four (4) Business Days prior to the Closing Date (which date shall be publicly announced by Parent as soon as reasonably
practicable but in no event less than five (5) Business Days prior to the Closing Date) (or such other time and date as the Company and Parent shall
agree in writing) (the "Election Deadline") shall be deemed to be "Non-Electing Company Shares". If the Effective Time is delayed to a subsequent
date, the Election Deadline shall be similarly delayed to a subsequent date, and Parent shalt promptly announce any such delay and, when
determined, the rescheduled Election Deadline.

(c) Parent shall make Election Forms available as may reasonably be requested from time to time by all Persons who become holders (or
Beneficial Owners) of Company Common Stock between the record date for the Company Shareholders Mecting and the Election Deadline, and the
Company shall provide to the Exchange Agent all information reasonably necessary for it to perform as specified herein and as specificd in any
agreement with the Exchange Agent.
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(d) Any election made pursuant to this Section /.05 shall have been properly made only if the Exchange Agent shall have actually received a
properly completed Election Form prior to the Election Deadline. An Election Form shall be deemed properly completed only (1) if accompanied by
one or more Certificates duly endorsed in blank or otherwise in form acceptable for transfer on the books of the Company (or by an appropriate
guarantee of delivery of such Certificates as set forth in such Election Form from a firm that is an "eligible guarantor institution” (as defined in
Rule 17Ad-15 under the Exchange Act) and/or (ii) upon receipt of an "agent's message” by the Exchange Agent or such other evidence of transfer
of Book-Entry Shares to the Exchange Agent as the Exchange Agent may reasonably request, collectively representing all shares of Company
Common Stock covered by such Election Form, together with duly executed transmittal materials included with the Election Form. Any Election
Form may be revoked or changed by the Person submitting such Election Form, by written notice received by the Exchange Agent prior to the
Election Deadline. In the event an Election Form is revoked prior to the Election Deadline, the shares of Company Common Stock represented by
such Election Form shall become Non-Electing Company Shares and Parent shall cause the Certificates representing such shares of Company
Common Stock or Book-Entry Shares to be promptly returned without charge to the Person submitting the Election Form upon such revocation or
written request to that effect from the holder who submitted the Election Form; provided, that a subsequent election may be made with respect to
any or all of such shares of Company Common Stock pursuant to this Section /.05. In addition, all Cash Elections, Stock Elections and Mixed
Elections shall automatically be revoked and all Certificates representing shares of Company Common Stock shall be promptly retumed without
charge if the Merger Agreement is terminated in accordance with 4rticle VIII of the Merger Agreement.

(e) Subject to the terms of the Merger Agreement and of the Election Form, the Exchange Agent, in consultation with both Parent and the
Company, shall have reasonable discretion to determine whether any election, revocation or change has been properly or timely madc and to
disregard immaterial defects in the Election Forms, and any good faith decisions of the Exchange Agent regarding such matters shall be binding and

conclusive. None of Parent or the Company or the Exchange Agent shall be under any obligation to notify any Person of any defect in an Election
Form.

Section 1.06.  No Fractional Shares. No certificates or scrip representing fractional Parent Shares or book-entry credit of the same shall be
issued upon the surrender for exchange of Certificates (or effective affidavits of loss in lieu thereof) or Book-Entry Shares, no dividends or other
distributions of Parent shall relate to such fractional share interests, including any fractional share interests resulting pursuant to Section 1.04(a),
and such fractional share interests will not entitle the owner thereof to vote or to any rights of a shareholder of Parent. In lieu of such fractional
share interests, Parent shall pay to each holder of a Certificate (upon surrender thereof as provided in this Article [) or Book-Entry Share an amount
in cash equal to the product obtained by multiplying (y) the fractional share interest to which such holder (after taking into account all shares of
Company Common Stock formerly represented by Certificates or Book-Entry Shares) would otherwise be entitied by (z) the Parent Share Value or
Adjusted Parent Share Value, as applicable.

Section 1.07.  Exchange of Certificates.

(a) Priorto the Mailing Date, Parent shall appoint a commercial bank or trust company reasonably acceptable to the Company to act as agent
(the "Exchange Agent") for the purpose of exchanging Certificates and Book-Entry Shares for the Merger Consideration. Parent shall pay all costs,
fees, and expenses incurred in connection with the retention and engagement of the Exchange Agent. In connection with the foregoing, Parent and
Merger Sub shall enter into an exchange agent and nominee agreement with the Exchange Agent, in a form reasonably acceptable to the Company,
setting forth the procedures to be used in accomplishing the deliveries and other actions contemplated by this Section 1.07 and Section 1.05.
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(b) As soon as reasonably practicable after the Effective Time, Parent shall cause to be mailed to each record holder, as of the Effective Time,
of Certificates or Book-Entry Shares (other than any holder which has previously and properly surrendered all of its Certificate(s) to the Exchange
Agent in accordance with Section 1.05) (each, an "Electing Shareholder"), a form of letter of transmittal (which shall be in customary form and
shall specify that delivery shall be effected, and risk of loss and title to the Certificates shall pass, only upon proper delivery of the Certificates to
the Exchange Agent or, in the case of Book-Entry Shares, upon adherence to the procedures set forth in the letter of transmittal} and instructions
for use in effecting the surrender of the Certificates or, in the case of Book-Entry Shares, the surrender of such Shares in exchange for the Merger
Consideration.

(¢) Immediately prior to the Effective Time, Parent shall (1) issue and deposit or cause to be deposited with the Exchange Agent to be held in
trust for the holders of Company Common Stock, evidence of shares in book-entry form in compliance with the Parent's articles of association and
all applicable Laws, representing Parent Shares issuable pursuant to Section /.04 in exchange for outstanding Company Common Stock for which a
Stock Election or Mixed Election (to the extent such consideration is payable in Parent Shares) has been made and for Non-Electing Company
Shares (to the extent such consideration is payable in Parent Shares) and an amount of cash representing the aggregate cash consideration payable
pursuant to Section .04 and (2) deposit with the Exchange Agent, from time to time as needed, cash in amounts that are sufficient to pay cash in
lieu of fractional shares pursuant to Section 1.06, and to make any dividends or other distributions pursuant to Section 1.07(g), in cach case, to be
paid in respect of the Certificates and the Book-Entry Shares by holders thereof who have properly delivered to the Exchange Agent their Company
Common Stock. Any cash and Parent Shares deposited with the Exchange Agent shall hereinafter be referred to as the "Exchange Fund." The
Exchange Agent shall, subject to the terms of the exchange agent and nominee agreement entered into with Parent, deliver the Merger
Consideration contemplated to be issued pursuant to Section 1.04, Section 1.05 and Section 1.06 out of the Exchange Fund. Until used for that
purpose, the cash portion of the Exchange Fund shall be invested by the Exchange Agent in short-term obligations of or guaranteed by the United
States of America or short-term obligations of an agency of the United States of America which are backed by the full faith and credit of the United
States of America, in commercial paper obligations rated A-1 or P-1 or better by Moody's Investors Services Inc. or Standard & Poor's Corporation,
or in deposit accounts, short-term certificates of deposit or banker's acceptances of, repurchase or reverse repurchase agreements with commercial
banks which have capital, surplus and undivided profits aggregating more than $10 billion (based on the most recent financial statements of the
banks which are then publicly available at the Securities and Exchange Commission or otherwise); provided, that no such investment or losses
thereon shall affect the Merger Consideration payable to former Company Shareholders entitled to receive such consideration or cash in lieu of
fractional interests, and Parent shall promptly provide, or shall cause the Surviving Corporation to promptly provide, additional cash funds to the
Exchange Agent for the benefit of the former Company Shareholders in the amount of any such losses. The Exchange Fund shall not be used for
any purpose other than the foregoing.

(d) Each holder of shares of Company Common Stock that have been converted into a right to receive the Merger Consideration, upon (i) with
respect to any Electing Shareholder, completion of the calculations required by Section 1.04(a) and Section 1.04(b) or (ii) with respect to any
holder that is not an Electing Shareholder, surrender of a Certificate or Book-Entry Shares to the Exchange Agent together with the letter of
transmittal, duly executed and completed in accordance with the instructions thereto, and such other documents as may reasonably be required by
the Exchange Agent, will be entitled to receive in exchange therefor (A) one or more Parent Shares which shall be in uncertificated book-entry form
and which shall represent, in the aggregate, the whole number of Parent Shares that such holder has the right to receive pursuant to Section 1.04
(after taking into account all shares of Company Common Stock then held by such holder) and (B) a check in the amount equal to any cash that
such holder has the right to receive pursuant to this 4rticle 1, consisting of the cash consideration
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pursuant to Section 1.04(a), cash in lieu of any fractional shares of Company Common Stock, as the case may be, pursuant to Section .06 and any
dividends and other distributions pursuant to Section 1.07(g), in cach case, less any required withholding taxes. The Merger Consideration shall
be paid as promptly as reasonably practicable after receipt by the Exchange Agent of the Certificate or Book-Entry Share and letter of transmittal in
accordance with the foregoing. No interest shall be paid or accrued on any Merger Consideration, cash in lieu of fractional shares in accordance
with this Arricle I hereof or on any unpaid dividends and distributions payable to holders of Certificates or Book-Entry Shares. Until so
surrendered, each such Certificate and Book-Entry Share shall, from and after the Effective Time, represent for all purposes only the right to receive
the Merger Consideration, the issuance or payment of which (including any cash in lieu of fractional shares) shall be deemed to be the satisfaction
in full of all rights pertaining to shares of Company Common Stock converted in the Merger.

(e) Ifany cash payment is to be made to a Person other than the Person in whose name the applicable surrendered Certificate or Book-Entry
Share is registered, it shall be a condition of such payment that the Person requesting such payment shall pay any transfer or other similar Taxes
required by reason of the making of such cash payment to a Person other than the registered holder of the surrendered Certificate or Book-Entry
Share or shall establish to the reasonable satisfaction of the Exchange Agent that such Tax has been paid or is not payable. If any portion of the
Merger Consideration is to be registered in the name of a Person other than the Person in whose name the applicable surrendered Certificate or
Book-Entry Share is registered, it shall be a condition to the registration thereof that the surrendered Certificate or Book-Entry Share shall be
properly endorsed or otherwise be in proper form for transfer and that the Person requesting such delivery of the Merger Consideration shall pay to
the Exchange Agent any transfer or other similar Taxes required as a result of such registration in the name of a Person other than the registered
holder of such Certificate or Book-Entry Share or establish to the reasonable satisfaction of the Exchange Agent that such Tax has been paid or is
not payable.

(f) Atthe Effective Time, the stock transfer books of the Company shall be closed and there shall be no further registration of transfers of
shares of Company Common Stock thereafter. If, after the Effective Time, any Certificates or Book-Entry Shares representing such shares are
presented for transfer to the Exchange Agent, each such share shall be cancelled and exchanged for the Merger Consideration provided for in this
Article I in accordance with the terms hereof. In the event of a transfer of ownership of any share of Company Common Stock prior to the Effective
Time that has not been registered in the transfer records of the Company, the Merger Consideration payable in respect of such share of Company
Common Stock shall be paid to the transferee of such share if the Certificate or Book-Entry Share that previously represented such share is
presented to the Exchange Agent accompanied by all documents required to evidence and effect such transfer and to evidence that any applicable
stock transfer Taxes have been paid. From and after the Effective Time, the holders of Certificates and Book-Entry Shares representing shares of
Company Common Stock outstanding immediately prior to the Effective Time shall cease to have any rights with respect to such shares of
Company Common Stock except as otherwise provided in the Merger Agreement or by applicable Law.
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(g) Nodividends or other distributions with respect to Parent Shares issued in the Merger shall be paid to the holder of any unsurrendered
Certificates or Book-Entry Shares until such Certificates or Book-Entry Shares are surrendered as provided in this Section 1.07. Following such
surrender, subject to the effect of escheat, Tax or other applicable Law, there shall be paid, without interest, to the record holder of the Parent
Shares, if any, issued in exchange therefor (i) at the time of such surrender, all dividends and other distributions payable in respect of any such
Parent Shares with a record date after the Effective Time and a payment date on or prior to the date of such surrender and not previously paid and
(ii) at the appropriate payment date, the dividends or other distributions payable with respect to such Parent Shares with a record date after the
Effective Time but with a payment date subsequent to such surrender. For purposes of dividends or other distributions in respect of Parent Shares,
all Parent Shares to be issued pursuant to the Merger shall be entitled to dividends pursuant to the immediately preceding sentence as if issued and
outstanding as of the Effective Time.

Section 1.08.  Termination of Fund. ~ Any portion of the Exchange Fund that remains unclaimed by the Company Shareholders for twelve
(12) months after the Effective Time shall be paid to the Surviving Corporation or, if so directed by the Surviving Corporation, to Parent. Any
Company Shareholders who have not theretofore complied with this Arzicle I shall thercafter look only to Parent and the Surviving Corporation for
payment of the Merger Consideration deliverable in respect of each share of Company Common Stock formerly held by such sharcholder as
determined pursuant to the Merger Agreement without any interest thereon, and Parent and the Surviving Corporation shall be responsible with
respect to such payment. Notwithstanding the foregoing, none of the Company, Parent, the Exchange Agent or any other Person shall be liable to
any former holder of shares of Company Common Stock for any amount delivered in good faith to a public official pursuant to applicable
abandoned property. escheat or similar Laws.

Section 1.09.  Lost, Stolen or Destroyed Certificates. In the event any Certificate shall have been lost, stolen or destroyed, upon the making
of an affidavit of that fact by the Person claiming such Certificate to be lost, stolen or destroyed and, if required, the posting by the holder of a bond
in customary amount as indemnity against any claim that may be made against it with respect to the Certificate, the Exchange Agent shall issue in
exchange for such lost, stolen or destroyed Certificate the Merger Consideration such holder has a right to receive pursuant to this Article 1.

Section 1.10.  Company Equity Awards.

(a) Company Stock Options. At the Effective Time, each option to purchase shares of Company Common Stock granted under the Brink's
Home Security Holdings, Inc. 2008 Equity Incentive Plan and the Brink's Home Security Holdings, Inc. Non-Employee Directors' Equity Plan
(collectively, the "Company Stock Plans") that is unexpired and outstanding immediately prior to the Effective Time (the "Company Stock
Options"), other than the 2010 Company Stock Options, shall vest and become fully exercisable, whether or not then vested or subject to any
performance condition or other restriction. At the Effective Time, by virtue of the Merger and without any action on the part of the holders thereof,
each Company Stock Option shall be converted into an option to purchase the number of Parent Shares equal to the product of (x) the Stock Award
Conversion Fraction, and (y) the number of shares of Company Common Stock covered by such Company Stock Option (rounded down to the
nearest whole share and assuming each Company Stock Option was otherwise vested and fully cxercisable), at an exercise price per share (rounded
up to the nearest cent) equal to the exercise price for each such share of Company Common Stock subject to a Company Stock Option divided by
the Stock Award Conversion Fraction, which shall, however, correspond at least to the nominal value of a Parent Share at the time of exercise. The
other terms of each such Company Stock Option shall continue to apply in accordance with their terms (substituting references to the Company to
references to Parent, where appropriate), provided, however, that Parent shall treat each Company Stock Option, other than the 2010 Company
Stock Options, as fully vested and immediately exercisable. Each Company Stock Option converted pursuant to the terms of this Section 1.10(a)
shall be referred to as a
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"Parent Exchange Option." Parent shall reserve for issuance the number of Parent Shares subject to Parent Exchange Options pursuant to this
Section 1.10(a). For purposes of this Section 1.10(a), the "Stock Award Conversion Fraction" shall mean (i) $42.50 divided by (i} (A) the Parent
Share Value or (B) the Adjusted Parent Share Value (as calculated in Section 1.04(a)(i) ) if and onlv if the Parent Share Value is (1) equalto or
greater than $40.29 or (2) equal to or less than $32.97, subject to adjustment in accordance with Section 1.04(gj. The adjustments provided herein
with respect to any Company Stock Options that are "incentive stock options” as defined in Section 422 of the Code shall be, and are intended to
be, effected in a manner which is consistent with Section 424(a) of the Code. The number of shares subject to any Parent Exchange Option and the
exercise price per share of such Parent Exchange Option shall be determined in a manner which would not result in the conversion of Company
Stock Options into Parent Exchange Options being treated as a new grant of stock options under Section 409A of the Code, and the Company and
Parent shall agree upon any adjustments to this Section 1.10(a) necessary to avoid such new grant of stock options (provided, that in any cvent
each Parent Exchange Option shall have an exercise price corresponding to at least the nominal value of a Parent Share at the time of cxercise).

(b) Company Restricted Stock Units. Immediately prior to the Effective Time, each outstanding right to receive shares of Company Common
Stock pursuant to a stock unit award granted under any Company Stock Plan that is subject to any performance condition or other restrictions
(cach, a "Company Restricted Stock Unit"), which has not lapsed immediately prior to the Effective Time shall become fully vested. Such Company
Restricted Stock Units shall, by virtue of the Merger and without any action on the part of the holder thereof, be converted into a restricted share
unit with respect to the number Parent Shares that is equal to the number of shares of Company Common Stock subject to the Company Restricted
Stock Unit immediately prior to the Effective Time multiplied by the Stock Award Conversion Fraction (rounded to the nearest whole share) (a
"Parent Exchange Restricted Stock Unit"), and otherwise on the same terms and conditions as applied to cach such Company Restricted Stock
Unit immediately prior to the Effective Time. The obligations in respect of the Parent Exchange Restricted Stock Units shall be payable or
distributable in accordance with the terms of the agreement, plan or arrangement relating to such Parent Exchange Restricted Stock Units.

(¢c) Company Deferred Units. At the Effective Time, each right under the Company Benefit Plans (other than any 401(k) Plan) of any kind,
contingent or accrued, to acquire or receive shares of Company Common Stock (other than Company Stock Options and Company Restricted Stock
Units), including the deferred Company share units held in the participant accounts under the Brink's Home Security Holdings, Inc. Non-Emplovee
Directors’ Equity Plan, the Brink's Home Security Holdings, Inc. Directors' Stock Accumulation Plan and the Brink's Home Security Holdings, Inc.
Key Employees' Deferred Compensation Program (such Company Benefit Plans, the "Company Deferred Compensation Plans” and such rights.
collectively referred to herein, as the "Company Deferred Units") shall convert into one of the following, at Parent's election: (i) a right to reccive a
number of Parent Shares equal to (A) the number of shares of Company Common Stock subject to such Company Deferred Unit immediately prior to
the Effective Time, multiplied by (B) the Stock Award Conversion Fraction (as so adjusted, the "Adjusted Deferred Units") or (ii) a right to receive
an account under the Tyco Supplemental Savings and Retirement Plan (the "Parent Retirement Plan") with a notional balance equal to (i) the
number of shares of Company Common Stock subject to such Company Deferred Unit immediately prior to the Effective Time, multiplied by
(1) $42.50 ("Deferred Compensation Account"). Such Adjusted Deferred Unit or Deferred Compensation Account shall be payable or distributable
in accordance with the terms of the applicable Company Deferred Compensation Plan, with any Adjusted Deferred Unit otherwise governed by the
Company Deferred Compensation Plan and any Deferred Compensation Account otherwise governed by the Parent Retirement Plan.

(d) Before the Closing, the Company Board (or, if appropriate, any committee of the Company Board administering the Company Stock Plans)
shall take all actions necessary, (including the adoption
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of resolutions) to effectuate the treatment of the Company Stock Options, Company Restricted Stock Units and Company Deferred Units set forth in
Sections 1.10(a) through (c) .

(e) As ofthe Effective Time, Parent shall assume the obligations and succeed to the rights of Company under the Company Stock Plans and
the Company Deferred Compensation Plans with respect to the Company Stock Options (as converted into Parent Exchange Options), the Company
Restricted Stock Units (as converted into Parent Exchange Restricted Stock Units), and the Company Deferred Units (as converted into Adjusted
Deferred Units). From and after the Effective Time, all references to Company (other than any references relating to a "change in control” of
Company) in each Company Stock Plan and each Company Deferred Compensation Plan and in each agreement evidencing any award of Company
Stock Options, Company Restricted Stock Units or Company Deferred Units, shall be deemed to refer to Parent, unless Parent in good faith
determines otherwise.

(f) Except as otherwise contemplated by this Section /.10 and except to the extent required under the respective terms of the Company Stock
Options, all restrictions or limitations on transfer and vesting with respect to Company Stock Options awarded under the Company Stock Plans or
any other plan, program or arrangement of the Company or any of the Company Subsidiaries, to the extent that such restrictions or limitations shall
not have already lapsed, shall remain in full force and effect with respect to such Company Stock Options after giving effect to the Merger and the
assumption by Parent as set forth above.

Section 1.11.  Certificate of Incorporation; Bylaws.

(a) Atthe Effective Time, the certificate of incorporation of Merger Sub shall be amended so as to read in its entirety as is set forth on
Exhibit B to the Merger Agreement, and, as so amended, shall be the certificate of incorporation of the Surviving Corporation until thercafter
amended in accordance with its terms and as provided by Law.

(b) Atthe Effective Time, and without any further action on the part of the Company and Merger Sub, the bylaws of Merger Sub shall be
amended so as to read in its entirety in the form as is set forth in Exhibit C to the Merger Agreement, and, as so amended, shall be the bylaws of the

Surviving Corporation until thereafter amended in accordance with its terms, the certificate of incorporation of the Surviving Corporation and as
provided by Law.

Section 1.12.  Officers and Directors.  The officers and directors of Merger Sub immediately prior to the Effective Time shall be the officers
and directors of the Surviving Corporation immediately following the Effective Time, each to serve as an officer or director in accordance with the
certificate of incorporation and bylaws of the Surviving Corporation.

ARTICLE Il

TERMINATION

This Plan of Merger shall be terminated and the Merger contemplated hereby shall be abandoned if, at any time prior to the Effective Time, the
Merger is abandoned in accordance with Section 13.1-721.1 of the VSCA and the Merger Agreement is terminated in accordance with its terms.
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ARTICLE H1

AMENDMENT

The Company and Merger Sub, acting together, reserve the right, by action of their respective Boards of Directors, to amend this Plan of
Merger at any time prior to the Effective Time; provided, however, that any such amendment made subsequent to the approval of this Plan of
Merger by holders of common stock of Merger Sub or Company Common Stock may not alter or change:

(a) The amount or kind of shares or other securities, eligible interests, obligations, rights to acquire shares, other securities or cligible
interests, cash or other property to be received under this Plan of Merger by the holders of common stock of Merger Sub or Company Common

Stock;

(b) The certificate of incorporation of Merger Sub; or

(¢) Any of the other terms or conditions of this Plan of Merger if the change would adversely affect the holders of common stock of Merger
Sub or Company Common Stock in any material respect.

ARTICLE IV

DEFINED TERMS

As used in this Plan of Merger, the following terms shall have the meaning set forth below:

(d)

(h)

"2010 Company Stock Options" means Company Stock Options granted in the Ordinary Course of Business to the extent consistent
with the terms and conditions disclosed on Secrion 5.1(b)(iii) of the Company Disclosure Letter.

"401(k) Plan" means Company Benefit Plan intended to include a Code Section 401(k) arrangement.

"Available Cash Amount” means $584,502,942 plus the product of (x) the number of shares of Company Common Stock issued upon
the exercise of Company Stock Options outstanding as of the date hereof between the period beginning on the datc of this
Agreement and ending on the fourth full trading day prior to the Effective Time and (y) $12.75.

"Beneficial Owner" means, with respect to a sccurity, any Person who, directly or indirectly, through any contract, relationship or
otherwise, has or shares (a) the power to vote, or to direct the voting of, such security, (b) the power to dispose of, or to direct the
disposition of, such security or (c) the ability to profit or share in any profit derived from a transaction in such security, and the term
"Bencficially Owned" shall be construed accordingly.

"Business Day" means any day except Saturday, Sunday and any day which shall be a legal holiday or a day on which banking
institutions in the States of Texas or New York are required or authorized by Law or other Governmental Entity to be closed

"Closing" means the closing of the Merger and the other transactions in connection therewith.

"Closing Date" means the date of the Closing, which is to be specified by the parties, and in any event not later than the fifth (5'")
Business Day following the date on which the conditions to the Closing (excluding conditions that, by their terms, cannot be
satisfied until the closing, but subject to the satisfaction or waiver of such conditions at the Closing) have been satisfied or waived
or at such other place, time and date as the parties hereto may agree in writing.

"Code" means the Internal Revenue Code of 1986, as amended, and the Treasury regulations promulgated thereunder.
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(1) "Company Benefit Plan" means any "employcc benefit ptan” (as defined in Section 3(3) of ERISA) and any other employment,
incentive, bonus, equity-based, severance, retention, change in control, multiemployer plans within the meaning of Section 3(37) of
ERISA), stock purchase, stock option, fringe benefit, collective bargaining, deferred compensation, employee loan, or other
compensatory plan, contract, policy, arrangement, employee benefit plan, agreement, or program, whether or not subject to ERISA
(including any funding mechanism thercfor now in effect or required in the future as a result of the transaction contemplated by this
Agreement or otherwise), whether formal or informal, oral or written, legally binding or not, under which (i) any Company Employee
has any present or future right to benefits that are maintained, administered, contributed to, or sponsored by the Company, a
Company Subsidiary, or any of their respective ERISA Affiliates, or (ii) the Company or the Company Subsidiaries has had or could
have any present or future liability.

€)) "Company Charter" means the Amended and Restated Articles of Incorporation of the Company.

(k) "Company Disclosure Letter" means the disclosure lctter, dated as of the date of the Merger Agreement and delivered to Parent in
connection with the execution and delivery of the Merger Agreement.

M "Company Shareholder Approval” shall mean the affirmative vote of a majority of the outstanding Company Common Stock entitled
to vote to approve the Merger Agreement and the Plan in accordance with the VSCA and the Company Charter.

(m) "Company Shareholders' Meeting" means a special meeting of the Company Shareholders for the purpose of seeking the Company

Shareholder Approval
(n) "Company Shareholders" means the holders of Company Common Stock.
(o) "Company Subsidiary" means any Subsidiary of the Company and "Company Subsidiaries" means all of the Subsidiaries of the
Company.
(p) "Court" means any court or arbitration tribunal of the United States or any domestic state, and any political subdivision thereof.
(q) "ERISA" means the Employee Retirement Income Security Act of 1974, as amended, and the Regulations promulgated thereunder.
(r) "ERISA Affiliate” means, with respect to a Person, any trade or business (whether or not incorporated) that is a member of a

controlled group or which is under common control with that Person within the meaning of Section 414 of the Code.
(s) "Exchange Act" means the Securities Exchange Act of 1934, as amended, and the Regulations promulgated thereunder.

1) "Governmental Entity" means any domestic, foreign or supranational government or subdivision thereof, administrative,
governmental, prosecutorial or regulatory authority, agency. commission, Court, tribunal or body or self-regulatory organization.

(u) "Law" means any statute, law (including common law), code (including the Code) ordinance, Regulation, rule, guidance, Order, writ,
injunction or decree of any state, commonwealth, federal, foreign, territorial or other court or Governmental Entity, subdivision,
agency, department, commission, board, bureau or instrumentality of a Governmental Entity, including all decisions of Courts having
the effect of law in each such jurisdiction.

V) "Order" means any judgment, order, stipulation, arbitration, decision, award, injunction or decree of any Court or Governmental
Entity, federal, foreign, state or local.
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(w)

(x)
(y)

(aa)

(bb)

(ce)
(dd)

(ee)

(ff)

"Ordinary Course of Business” means the usual, regular and ordinary coursc of business as conducted by the Company and the
Company Subsidiaries since October 31, 2008.

"Parent" means Tyco International Ltd.

"Parent Share" means a share of Parent, with a nominal value as of the date of the Merger Agreement of 7.84 Swiss Francs ("CHF")
per share.

"Parent Share Value" means the 10-day aggregate volume weighted-average per share price, rounded to two decimal points, of
Parent Shares on the NYSE (as reported on Bloomberg) for the period of the ten (10) consecutive trading days ending on the fourth
full trading day prior to the effective time.

"Person" means an individual, partnership, limited liability company, corporation, joint stock company, trust, estate, joint venture,
group, association or unincorporated organization, or any other form of business or professional entity, but does not include a
Governmental Entity or Court.

"Proxy Statement/Prospectus” means a proxy statement/prospectus related to the transactions contemplated by the Merger
Agreement and the Company Shareholders Meeting (as may be amended or supplemented from time to time).

"Regulation” means any rule or regulation of any Governmental Entity having the effect of Law.
"SCC" means the State Corporation Commission of the Commonwealth of Virginia.

A "Subsidiary" of a specified Person means any corporation, partnership, limited liability company, joint venture or other legal entity
of which the specified Person (either alone or through or together with any other Subsidiary) owns, directly or indirectly, fifty
percent (50%) or more of the stock or other equity or partnership interests the holders of which are generally entitled to vote for the
election of the board of directors or other governing body of such corporation or other legal entity, including any general partner of
a partnership.

"Taxes" means all taxes, charges, imposts, tariffs, fecs, levies or other similar assessments or liabilities, including income taxes, ad
valorem taxes, excise taxes, withholding taxes, stamp taxes or other taxes of or with respect to gross receipts, premiums, real property,
personal property, windfall profits, sales, use, transfers, licensing, employment, payroll and franchises imposed by or under any Law;
and such terms will include any interest, fines, penalties, assessments or additions to tax resulting from, attributable to or incurred in
connection with any such tax or any contest or dispute thereof.
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Annex C
January 18,2010

Board of Directors

Brink's Home Security Holdings, Inc.
8880 Esters Boulevard

Irving, Texas 75063

Members of the Board:

We understand that Brink's Home Security Holdings, Inc. (the "Company"), Tyco International Ltd. ("Tyco"), Barricade Merger Sub, Inc., a
wholly owned subsidiary of Tyco ("Acquisition Sub"), and for the limited purposes stated therein, ADT Security Services, Inc.. propose to enter
into an Agreement and Plan of Merger, substantially in the form of the draft dated January 7, 2010 (the "Merger Agreement"), which provides,
among other things, for the merger (the "Merger") of the Company with and into Acquisition Sub. Pursuant to the Merger, each outstanding share
of common stock, no par value of the Company (the "Company Common Stock"), other than shares held in treasury or held by Tyco, Acquisition
Sub or any other subsidiary of Tyco or the Company, will be converted into the right to receive one of the following: (i) (a) a certain number of
shares of common stock, nominal value CHF 8.07 per share, of Tyco ("Tyco Common Stock") determined pursuant to the formula set forth in the
Merger Agreement, subject to adjustment as set forth in the Merger Agreement, and (b) $12.75 in cash, subject to adjustment in certain
circumstances (together, as each may be adjusted, the "Mixed Consideration"); (ii) $42.50 in cash, subject to adjustment as set for the in the Merger
Agreement (the "Cash Consideration"); or (iii) a certain number of shares of Tyco Common Stock determined pursuant to the formula set forth in
the Merger Agreement, subject to adjustment as set forth in the Merger Agreement (the "Stock Consideration" and together with the Mixed
Consideration and the Cash Consideration, the "Merger Consideration"). The terms and conditions of the Merger are more fully sct forth in the
Merger Agreement.

You have asked for our opinion as to whether the Merger Consideration to be received by the holders of shares of the Company Common
Stock pursuant to the Merger Agreement is fair from a financial point of view to such holders.

For purposes of the opinion set forth herein, we have:

1) Reviewed certain publicly available financial statements and other business and financial information of the Company and Tyco,
respectively;

2) Reviewed certain internal financial statements and other financial and operating data concerning the Company;

3) Reviewed certain financial projections prepared by the management of the Company;

4) Reviewed information relating to certain strategic, financial and operational benefits anticipated from the Merger, prepared by the

management of the Company;

5) Discussed the past and current operations and financial condition and the prospects of the Company, including information relating
to certain strategic, financial and operational benefits anticipated from the Merger, with senior executives of the Company;

6) Discussed the past and current operations and financial condition and the prospects of Tyco with senior executives of Tyco;
7 Reviewed the reported prices and trading activity for the Company Common Stock and Tyco Common Stock;
8) Compared the financial performance of the Company and Tyco and the prices and trading activity of the Company Common Stock

and Tyco Common Stock with that of certain other publicly-traded companies comparable with the Company and Tyco. respectively,
and their securities;
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9) Reviewed the financial terms, to the extent publicly available, of certain comparable acquisition transactions;
10) Reviewed the pro forma impact of the Merger on Tyco's earnings per share;

11) Participated in certain discussions and negotiations among representatives of the Company and Tyco and their financial and legal
advisors;

12) Reviewed the Merger Agreement and certain related documents; and

13) Performed such other analyses, reviewed such other information and considered such other factors as we have deemed appropriate.

We have assumed and relied upon, without independent verification, the accuracy and completeness of the information that was publicly
available or supplied or otherwise made available to us by the Company and Tyco, and formed a substantial basis for this opinion. With respect to
the financial projections, including information relating to certain strategic, financial and operational benefits anticipated from the Merger, we have
assumed that they have been reasonably prepared on bases reflecting the best currently available estimates and judgments of the management of
the Company of the future financial performance of the Company. In addition, we have assumed that the Merger will be consummated in accordance
with the terms set forth in the Merger Agreement without any waiver, amendment or delay of any material terms or conditions. Morgan Stanley has
assumed that in connection with the receipt of all the necessary governmental, regulatory or other approvals and consents required for the
proposed Merger, no delays, limitations, conditions or restrictions will be imposed that would have a material adverse effect on the contemplated
benefits expected to be derived in the proposed Merger. We are not legal, tax, or regulatory advisors. We are financial advisors only and have relied
upon, without independent verification, the assessment of Tyco and the Company and their legal, tax, or regulatory advisors with respect to legal,
tax, or regulatory matters. We express no opinion with respect to the fairness of the amount or nature of the compensation to any of the Company's
officers, directors or employees, or any class of such persons, relative to the Merger Consideration to be received by the holders of shares of the
Company Common Stock in the transaction. We have not made any independent valuation or appraisal of the assets or liabilities of the Company,
nor have we been furnished with any such appraisals. Our opinion is necessarily based on financial, economic, market and other conditions as in
effect on, and the information made available to us as of, the date hereof. Events occurring after the date hereof may affect this opinion and the
assumptions used in preparing it, and we do not assume any obligation to update, revise or reaffirm this opinion.

In arriving at our opinion, we were not authorized to solicit, and did not solicit, interest from any party with respect to the acquisition, business
combination or other extraordinary transaction, involving the Company, nor did we negotiate with any parties, other than Tyco.

We have acted as financial advisor to the Board of Directors of the Company in connection with this transaction and will receive a fee for our
services, a substantial portion of which is contingent upon the closing of the Merger. In the two years prior to the date hercof, we have provided
financial advisory and financing services for the Company and Tyco and have received fees in connection with such services.

Please note that Morgan Stanley is a global financial services firm engaged in the securities, investment management and individual wealth
management businesses. Our securities business is engaged in securities underwriting, trading and brokerage activities, foreign exchange,
commodities and derivatives trading, prime brokerage, as well as providing investment banking, financing and financial advisory services. Morgan
Stanley, its affiliates, directors and officers may at any time invest on a principal basis or manage funds that invest, hold long or short positions,
finance positions, and may trade or otherwise structure and effect transactions, for their own account or the accounts of its
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customers, in debt or equity securities or loans of the Company, Tyco or any other company, or any currency or commodity, that may be involved
in this transaction, or any related derivative instrument.

This opinion has been approved by a committee of Morgan Stanley investment banking and other professionals in accordance with our
customary practice. This opinion is for the information of the of the Board of Directors of the Company and may not be used for any other purpose
without our prior written consent, except that a copy of this opinion may be included in its entirety in any filing of the Company, and any related
registration statement of Tyco that is required to be made with the Securitics and Exchange Commission in connection with this transaction if such
inclusion is required by applicable law. In addition, this opinion does not in any manner address the prices at which Tyco Common Stock will trade
following consummation of the Merger or at any other time, and Morgan Stanley expresses no opinion or recommendation as to how the
shareholders of the Company should vote at the shareholders' meeting to be held in connection with the Merger.

Based on and subject to the foregoing, we are of the opinion on the date hereof that the Merger Consideration to be received by the holders of
shares of the Company Common Stock pursuant to the Merger Agreement is fair from a financial point of view to such holders.

Very truly yours,
MORGAN STANLEY & CO. INCORPORATED

By: /s/ WILLIAM J. DOTSON, JR.

William J. Dotson, Jr.
Managing Director
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 20. Indemnification of Directors and Officers

Tyco's articles of association provide that it shall indemnify and hold harmless, to the fullest extent permitted by Swiss law, the existing and
former members of the board of directors and officers out of the assets of Tyco from and against all threatened, pending or completed actions, suits
or proceedings-—whether civil, criminal, administrative or investigative——and all costs, charges, losses, damages and expenses which they or any of
them, their heirs, executors or administrators, shall or may incur or sustain by or by reason of any act done or alleged to be done, concurred or
alleged to be concurred in or omitted or alleged to be omitted in or about the execution of their duty, or alleged duty, or by reason of the fact that he
is or was a member of the board of directors or an officer of Tyco, or while serving as a member of the board of directors or officer of Tyco is or was
serving at the request of Tyco as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise;
provided, however, that this indemnity shall not extend to any matter in which any of said persons is found, in a final judgment or decree of a court
or governmental or administrative authority of competent jurisdiction not subject to appeal, to have committed an intentional or grossly negligent
breach of his statutory duties as a member of the board of directors or officer.

Tyco may advance the expenses of defending any such act, suit or proceeding in accordance with and to the full extent now or hercafter
permitted by law. Such indemnification and advancement of expenses are not exclusive of any other right to indemnification or advancement of
expenses provided by law or otherwise.

Item 21. Exhibits and Financial Statement Schedules

(a) The following Exhibits are filed as part of this registration statement unless otherwise indicated:

Exhibit
Number Exhibit Description
2.1 Agreement and Plan of Merger, dated as of January 18, 2010, by and among Tyco
International Ltd., Barricade Merger Sub, Inc., Brink's Home Security Holdings, Inc. and, solely
for the purposes stated therein, ADT Security Services Inc. (attached as 4nnex A to the proxy
statement/prospectus)*

3.1 Articles of Association of Tyco International Ltd. (incorporated by reference to Exhibit 3.1 to
Tyco International Ltd.'s Annual Report on Form 10-K for the year ended September 25, 2009,
filed on November 17, 2009)

3.2 Organizational Regulations of Tyco International Ltd. (incorporated by reference to Exhibit 3.2
of Tyco International Ltd.'s Current Report on Form 8K filed on March 17, 2009).

5.1 Opinion of Vischer Ltd
8.1 Opinion of McDermott Will & Emery LLP as to tax matters**
8.2 Opinion of Fulbright & Jaworski L.L.P. as to tax matters**
23.1 Consent of Deloitte & Touche LLP
23.2  Consent of KPMG LLP
23.3  Consent of Morgan Stanley & Co. Incorporated
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Exhibit
Number Exhibit Description
234 Consent of Vischer Ltd (included in Exhibit 5.1)

23.5 Consent of McDermott Will & Emery LLP (to be included in Exhibit 8.1)
23.6 Consent of Fulbright & Jaworski L.L.P. (to be included in Exhibit 8.2)
24.1 Power of Attorney

99.1 Form of Brink's Home Security Holdings, Inc. Proxy Card

99.2  Form of Election**

Pursuant to Item 601(b)(2) of Regulation S-K, certain schedules and similar attachments to the Agreement and Plan of Merger
have been omitted. The registrant hereby agrees to furnish supplementally a copy of any omitted schedule or similar
attachment to the Securities and Exchange Commission upon request.

** To be filed by amendment.
(b) Financial Statement Schedules.

Schedules have been omitted because the information set forth therein is not material, is not applicable or is included in the financial statements
or related notes incorporated by reference in the proxy statement/prospectus which forms a part of this registration statement.

(c) Opinions.

Opinion of Morgan Stanley & Co. Incorporated (included as Annex C to the proxy statement/prospectus which forms a part of this registration
statement).

Item 22. Undertakings
(a) The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(1) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933.

(11) Toreflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most
recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information
set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the
total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the
estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if. in
the aggregate, the changes in volume and price represent no more than a 20 percent change in the maximum aggregate offering price
set forth in the "Calculation of Registration Fee" table in the effective registration statement.

(ii1) To include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be
deemed, to be a new registration statement relating to the
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securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) Toremove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at
the termination of the offering.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of
the registrant's annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of
an employee benefit plan's annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by referencc in the
registration statement shali be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

(c) The undersigned registrant hereby undertakes as follows: that prior to any public reoffering of the securities registered hercunder through
use of a prospectus which is a part of this registration statement, by any person or party who is deemed to be an underwriter within the meaning of
Rule 145(c), the issuer undertakes that such reoffering prospectus will contain the information called for by the applicable registration form with
respect to reofferings by persons who may be deemed underwriters, in addition to the information called for by the other items of the applicable
form.

(d) The registrant undertakes that every prospectus: (i) that is filed pursuant to paragraph (c¢) immediately preceding, or (ii) that purports to
meet the requirements of Section 10(a)(3) of the Act and is used in connection with an offering of securities subject to Rule 415, will be filed as a
part of an amendment to the registration statement and will not be used until such amendment is effective, and that, for purposes of determining any
liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new registration statement relating to the
securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(e) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers, and controlling
persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities
and Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a
claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer, or
controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer, or controlling
person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has becn settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether 'such indemnification by it is against public policy as
expressed in the Act and will be governed by the final adjudication of such issue.

(f) The undersigned registrant hereby undertakes to respond to requests for information that is incorporated by reference into the prospectus
pursuant to Item 4, 10(b), 11, or 13 of this Form, within one business day of receipt of such request, and to send the incorporated documents by first
class mail or other equally prompt means. This includes information contained in documents filed subsequent to the effective date of the
registration statement through the date of responding to the request.

(g) The undersigned registrant hereby undertakes to supply by means of a post-effective amendment all information concerning a transaction,
and the company being acquired involved therein, that was not the subject of and included in the registration statement when it became effective.

11-3
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, Tyco has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Princeton, State of New Jersey, on February 9. 2010.

TYCO INTERNATIONAL LTD.

By: /s/ CHRISTOPHER J. COUGHLIN

Christopher J. Coughlin

Executive Vice President and Chief Financial Officer

(Principal Financial Officer)

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the

capacities and on the dates indicated.

Signature

Edward D. Breen

/s/ CHRISTOPHER J. COUGHLIN

Christopher J. Coughlin

/s/ CAROL A. DAVIDSON

Carol A. Davidson

Timothy M. Donahue

Brian Duperreault

Bruce S. Gordon

Title

Chief Executive Officer and Director
(Principal Executive Officer)

Executive Vice President and Chief
Financial Officer (Principal Financial
Officer, Authorized Representative in
the United States)

Senior Vice President, Controller and

Chief Accounting Officer

Director

Director

Director

114

Date

February 9, 2010

February 9, 2010

February 9, 2010

February 9, 2010

February 9, 2010

February 9, 2010
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Signature

Rajiv L. Gupta

*

John A. Krol

Brendan R. O'Neill

William S. Stavropoulos

*

Sandra S. Wijnberg

*

R. David Yost

Jerome B. York

Title

Director

Director

Director

Director

Director

Director

Director

Date

February 9, 2010

February 9, 2010

February 9, 2010

February 9, 2010

February 9, 2010

February 9, 2010

February 9, 2010

The undersigned does hereby sign this Registration Statement on behalf of the above-indicated director or officer of Tyco International Ltd.
pursuant to a power of attorney executed by such director or officer.

/s/ JUDITH A. REINSDORF

Judith A. Reinsdorf, Attorney-in-fact
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Exhibit
Number

EXHIBIT INDEX

Exhibit Description

2.1

231

232

233

99.2

Agreement and Plan of Merger, dated as of January 18, 2010, by and among Tyco

International Ltd., Barricade Merger Sub, Inc., Brink's Home Security Holdings, Inc. and, solely
for the purposes stated therein, ADT Security Services Inc. (attached as Annex A to the proxy
statement/prospectus)*

Articles of Association of Tyco International Ltd. (incorporated by reference to Exhibit 3.1 to
Tyco Intenational Ltd.'s Annual Report on Form 10-K for the year ended September 25, 2009,
filed on November 17, 2009)

Organizational Regulations of Tyco Intemnational Ltd. (incorporated by reference to Exhibit 3.2
of Tyco International Ltd.'s Current Report on Form 8-K filed on March 17, 2009).

Opinion of Vischer Ltd

Opinion of McDermott Will & Emery LLP as to tax matters**
Opinion of Fulbright & Jaworski L.L.P. as to tax matters**

Consent of Deloitte & Touche LLP

Consent of KPMG LLP

Consent of Morgan Stanley & Co. Incorporated

Consent of Vischer Ltd (included in Exhibit 5.1)

Consent of McDermott Will & Emery LLP (to be included in Exhibit 8.1)
Consent of Fulbright & Jaworski L.L.P. (to be included in Exhibit 8.2)
Power of Attorney

Form of Brink's Home Security Holdings, Inc. Proxy Card

Form of Election**

Pursuant to Item 601(b)(2) of Regulation S-K, certain schedules and similar attachments to the Agreement and Plan of Merger

have been omitted. The registrant hereby agrees to furnish supplementally a copy of any omitted schedule or similar
attachment to the Securities and Exchange Commission upon request.

** To be filed by amendment.
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Exhibit 5.1

Tyco International Ltd.
Freier Platz 10
CH-8200 Schaffhausen
Switzerland

VISCHER Ltd

Basel
Aeschenvorstadt 4
CH-4010 Basel
Switzerland

Phone +41 61 279 33 00
Fax +41 61 279 33 10

Zurich

Schiitzengasse |
CH-8021 Zurich
Switzerland

Phone +41 44 254 34 00
Fax +41 44 254 34 10

Basel, February 8, 2010

Tyco International Ltd.

Dear Sirs,

We have acted as special Swiss legal counsel to Tyco International Ltd., a company limited by shares (the “Company™) with its registered seat in
Schaffhausen/Switzerland, in connection with the filing by the Company with the United States Securities and Exchange Commission (the “SEC™)
on February 8, 2010 of the Registration Statement on Form S-4 (the “Registration Statement™), in connection with the registration under the United
States Securities Act of 1933, as amended (the “Securities Act”), of registered shares of the Company of a par value of CHF 7.84 (the *Company
Shares”), as contemplated by an Agreement and Plan of Merger by and among the Company, Barricade Merger Sub, Inc., Brink’s Home Security
Holdings, Inc. and, solely for the purposes stated therein, ADT Security Services, Inc. (the “Merger Agreement”).

Capitalized terms used herein shall have the meaning as defined in the Registration Statement unless otherwise defined herein.

I. DOCUMENTS

For purposes of rendering this opinion, we have examined and relied on the following documents:

a) an cxcerpt from the commercial register of the Canton Schaffhausen in respect of the Company, certified by such Commercial Register to
be up-to-date as of February 4, 2010 (the “Excerpt”);

b) a copy of the public deed regarding the special general meeting of the Company dated March 12, 2009 (the **Public Decd™);

c) articles of association of the Company dated March 12, 2009 as filed with the register of commerce in Schaffhausen, Switzerland
(“Articles of Association™);

d) a copy of the Merger Agreement; and

e) a copy of the minutes of a meeting of the Company’s Board of Directors of January 13, 2010 (the “Resolution™), with respect to, inter
alia, (i) the approval of the Merger Agreement and (1) the approval of the issuance of the Company Shares in connection therewith,
including the delegation of the implementation of the issuance to Edward D. Breen or any other member of the Company’s Board of
Directors.

The documents referred to a) through e) are referred to together as the “Documents”.

We have further examined such other records, documents and other instruments as we have deemed necessary or advisable for the purposes of
rendering this opinion.

1L ASSUMPTIONS

In giving this opinion, we have assumed that:
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a) all Documents submitted to us as copies or electronic copies arc complete and conform to their originals and such originals are

authentic;
b) all signatures on the Documents are genuine;
] no bankruptcy, reorganization, liquidation or similar proceedings will be mitiated or pending against the Company outside Switzerland,
d) all authorizations, approvals, consents, licenses, exemptions and other requirements, other than those required under the laws of

Switzerland, for the legality, validity and enforceability of the Merger Agreement have been duly obtained and are and will remain in full
force and effect;

e) a copy of an amendment to the Resolution (the “Amendment”), validly issued by an authorized person as stated in the Resolution will
be available and will state the final number of Company Shares to be issued and the subscription price for such Company Shares and
any other information required by Swiss law in relation to the implementation of a capital increase out of authorized capital;

f) a copy of the public deed, implementing the capital increase out of authorized capital, the issuance of the Company Shares and the
amendment of the Articles of Association will be available;

g) the original of the subscription form executed by Barricade Merger Sub, Inc., showing that all Company Shares were subscribed for, as
presented to the Board of Directors in connection with the implementation of the capital increase, will be available;

h) the original of the confirmation of a Swiss bank in the sense of the Swiss Federal Act on Banks and Savings Banks, as presented to the
Board of Directors in connection with the implementation of the capital increase and confirming that the total subscription amount was

wired to a blocked capital increase account will be available;

1) the original of the auditors’ confirmation in the sense of article 652f CO of PricewaterhouseCoopers AG, Zurich, as presented to the
Board of Directors in connection with the implementation of the capital increase, will be available;

) the Resolution and the Amendment were not and will not have been amended or rescinded;
k) the capital increase will be registered by the commercial register of the Canton of Schaffhausen, approved by the Federal Register of
Commerce and evidenced by a certified excerpt and thus all activities as required by Swiss law and the Company’s articles of

association to implement a capital increase out of authorized capital have been taken.

118 OPINIONS

On the basis of the foregoing and subject to the qualifications hereinafter sct forth, we express the following opinions:

The Company Shares, as described in the Registration Statement, will be, when issued, validly issued, fully paid-in and non-assessable (which
term means when used herein that no further sums are required to be paid by the holders thereof in connection with the issuance of such shares).

1v. QUALIFICATIONS
This opinion is subject to the following qualification:
a) This opinion is limited to matters of Swiss law as in force on the date hereof and as applied and construed by the courts of Switzerland.

We have not investigated the laws of any jurisdiction other than Switzerland, or any matters of fact (expressed in representations or
warranties or otherwise) or tax matters.

The opinion set forth herein is limited to the matters specifically addressed herein, and no other opinion or opinions are expressed or may be
implied or inferred.

In this opinion, Swiss legal concepts are expressed in English terms and not in their original terms. The concepts concerned may not be identical to
the concepts described by the same English terms as they exist under the laws of other jurisdictions. This opinion may, therefore, only be relied
upon subject to the reservation that any issues of interpretation or liability arising hereunder shall be governed by and construed in accordance
with Swiss law as in force at the date of this opinion. The exclusive place of jurisdiction for any claim arising out if this opinion 1s Zurich,
Switzerland. We assume no obligation to advise you of any changes to this opinion that may come to our attention after the date hereof. This
opinion is exclusively addressed to the addressee for its own use and benefit and may not be relied upon by any other person or copies
distributed to any other person.

We consent to the filing of this opinion as an exhibit to the Registration Statement and to the references to our law firm under the captions “Legal
Matters™ contained therein. In giving such consent, we do not thereby admit that we are within the category of persons whose consent is required
under Section 7 of the Securities Act, or the rules and regulations of the SEC.
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Very truly yours,

/s/ VISCHER Ltd

VISCHER Ltd
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Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-4 of our reports dated November 16, 2009, rclating to (1) the
consolidated financial statements and financial statement schedule of Tyco Internationa] Ltd. and subsidiaries (the “*Company”) (which report
expresses an unqualified opinion and includes explanatory paragraphs relating to the adoption of new accounting principles and a change in the
depreciation method and estimated useful life for pooled subscriber system assets and related deferred revenue) and (ii) the effectiveness of the
Company's internal control over financial reporting (which report expresses an unqualified opinion on the effectiveness of the Company’s internal
control over financial reporting) appearing in the Annual Report on Form 10-K of the Company for the year ended September 25, 2009, and to the
reference to us under the heading “Experts” in the Prospectus, which is part of such Registration Statement.

/s/ DELOITTE & TOUCHE LLP
New York, New York
February 8, 2010
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Exhibit 23.2
Consent of Independent Registered Public Accounting Firm

The Board of Directors and Shareholders
Brink’s Home Security Holdings, Inc.:

We consent to the use of our report dated March 31, 2009, with respect to the consolidated balance sheets of Brink’s Home Security Holdings, Inc.
and subsidiaries as of December 31, 2008 and 2007, and the related consolidated statements of income, comprehensive income, sharcholders’
equity and cash flows for each of the years in the three-year period ended December 31, 2008, incorporated herein by reference and to the
reference to our firm under the heading “Experts” in the prospectus.

Our audit report dated March 31, 2009 refers to the adoption of Financial Accounting Standards Board Interpretation No. 48, Accounting for
Uncertainty in Income Taxes, effective January 1, 2007, Statement of Financial Accounting Standards No. 123R, Share-Based Payvment, effective
January 1, 2006, and Securities and Exchange Commission Staff Accounting Bulletin No. 108, Considering the Effects of Prior Year Misstatements
when Quantifying Misstatements in Current Year Financial Statements, effective December 31, 2006.

/s/ KPMG LLP
KPMG LLP

Dallas, Texas
February 8, 2010
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Exhibit 23.3
Consent of Morgan Stanley & Co. Incorporated

We hereby consent to the use in the Registration Statement of Tyco International Limited (“Tyco™) on Form S-4 and in the Proxy
Statement/Prospectus of Tyco and Brink’s Home Security Holdings, Inc., which is part of the Registration Statement, of our opinion dated

January 18, 2010 appearing as Annex C to such Proxy Statement/Prospectus, and to the description of such opinion and to the references to our
name contained therein under the heading *“Summary — Opinion of BHS's Financial Advisor;” “The Merger — Background of the Merger,” *“The
Merger — BHS's Reasons for the Merger; Recommendation of the BHS Board of Directors,” “The Merger — Opinion of BHS's Financial
Advisor,” and “The Merger Agreement.” In giving the foregoing consent, we do not admit that we come within the category of persons whose
consent is required under Section 7 of the Securities Act of 1933, as amended (the “Securities Act™), or the rules and regulations promulgated
thereunder, nor do we admit that we are experts with respect to any part of such Registration Statement within the meaning of the term “experts” as
used in the Securities Act or the rules and regulations promulgated thereunder.

MORGAN STANLEY & CO. INCORPORATED

By: /s MORGAN STANLEY & CO. INCORPORATED

New York, New York
February 3, 2010
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Exhibit 24.1
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below, being directors or officers of Tyco International
Ltd. (the “Company™), which is to file with the Securities and Exchange Commission (the “SEC”) a Registration Statement on Form S-4, and any
amendments, subsequent registration statements or supplements thereto under the Securities Act of 1933, as amended, with respect to the offering
of securities in connection with the proposed transaction with Brink’s Home Security Holdings, Inc., hereby constitutes and appoints Edward D.
Breen, Chairman of the Board and Chief Executive Officer, Christopher J. Coughlin, Executive Vice President and Chief Financial Officer of the
Company, Judith A. Reinsdorf, Executive Vice President and General Counsel of the Company, and John S. Jenkins, Vice President and Corporate
Secretary of the Company, and each of them, his or her true and lawful attorney-in-fact, as agent with full power of substitution and resubstitution
for him or her or in his or her name, place and stead, in any and all capacities to sign, or cause to be signed electronically, and file (i) such
registration statement with all exhibits thereto and other documents in connection therewith, (ii) any and all amendments, post-effective
amendments and supplements thereto and (iii) any and all applications or other documents pertaining to such securities or such registration,
granting unto such attorney-in-fact and agent full power and authority to do and perform each and every act and thing requisite and necessary to
be done in and about the premises, as fully and to all intents and purposes as the undersigned might or could do in person, hereby ratifying and
confirming all that said attorneys-in-fact and agents, or their substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

This Power of Attorney may be signed in any number of counterparts, each of which shall constitute an original and all of which, taken together,
shall constitute one Power of Attorney.

Name Title Date
/s/ Edward D. Breen Chairman of the Board and Chief Executive February 1, 2010
Edward D. Breen Officer
/s/ Timothy M. Donahue Director January 25, 2010
Timothy M. Donahue
/s/ Brian Duperreault Director February 1, 2010
Brian Duperreault
/s/ Bruce S. Gordon Director February 1, 2010
Bruce S. Gordon
/s/ Rajiv L. Gupta Director February 1, 2010
Rajiv L. Gupta
/s/ John A. Krol Director February 1, 2010
John A. Krol
/s/ Brendan R. ONeill Director February 1, 2010
Brendan R. ONeill

Name Title Date
/s/ William S. Stavropoulos Director January 27, 2010

William S. Stavropoulos

/s/ Sandra S. Wijnberg Director February 1, 2010
Sandra S. Wijnberg

/s/ Jerome B. York Director February 8§, 2010
Jerome B. York

/s/ R. David Yost Director January 26, 2010
R. David Yost
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Exhibit 99.1

SPECIAL MEETING OF SHAREHOLDERS OF
BRINK’S HOME SECURITY HOLDINGS, INC,
[+],2010

This Proxy is Solicited on Behalf of the Board of Directors
NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL:

The Notice of the Special Meeting, Proxy Statement/Prospectus and Proxy Card
are available at http://www.investors.brinkshomesecurity.com

The undersigned hereby appoints Robert B. Allen, John S. Davis and Stephen C. Yevich and each of them as proxy, with full power of
substitution, to vote all shares of common stock of the undersigned in Brink's Home Security Holdings, Inc. at the special meeting of shareholders
to be held on [ ]. 2010, at [- ] a.m., local time, at The Westin Dallas Fort Worth Airport, 4545 West John Carpenter Freeway, Irving, Texas 75063,
and at any and all adjournments or postponements thereof, upon the matters designated on the reverse side, as more fully set forth in the proxy
statement/prospectus, and for the transaction of such other business as may properly come before the special meeting and any adjournments or
postponements thereof. The undersigned hereby revokes any previously submitted proxy by the undersigned for the matters to be voted on at
the special meeting and acknowledges receipt of the Notice of Special Mceting of Sharcholders and the Proxy Statement/Prospectus.

Please note that if you do not submit a valid proxy and do not vote in person at the special meeting of shareholders, this has the same effect as a
vote AGAINST the proposal to approve the merger agreement, the merger and the plan.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED IN THE MANNER DIRECTED ON THE REVERSE SIDE BY THE
UNDERSIGNED SHAREHOLDER. IF NO DIRECTION IS MADE, THIS PROXY WILL BE VOTED “FOR” PROPOSAL 1 AND “FOR?”
PROPOSAL 2.

If registrations of your shares are not identical, you may receive more than one set of proxy materials. Please complete and return all proxy cards
you receive. If you wish to vote or direct a vote on all matters as the Board of Directors recommends, please sign, date and return this proxy card.

If you wish to vote on items individually, please also mark the appropriate boxes on the back of this proxy card.

(Continued, and to be marked, dated and signed, on the reverse side)

PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE PRE-ADDRESSED POSTAGE-PAID ENVELOPE PROVIDED. PLEASE MARK
YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE X

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE “FOR” EACH OF PROPOSALS 1 AND 2

Proposal 1. Consider and vote upon the proposal to approve (a) the Agreement and FOR AGAINST ABSTAIN
Plan of Merger, dated as of January 18, 2010 (as it may be amended from time to time, the a a m]
“merger agreement”), by and among Brink’s Home Security Holdings, Inc., Tyco International

Ltd., a corporation limited by shares organized under the laws of Switzerland (“Tyco”),

Barricade Merger Sub, Inc., a Delaware corporation and a direct wholly owned subsidiary of

Tyco, and for the limited purposes set forth therein, ADT Security Services, Inc., a Delaware

corporation and a wholly owned subsidiary of Tyco; (b) the merger contemplated by the

merger agreement (the “merger”); and (c) the plan of merger that meets the requirements of

Section 13.1-716 of the Virginia Stock Corporation Act in substantially the form attached to

the merger agreement as Annex B (the “plan”).

Proposal 2. Consider and vote upon any proposal to adjourn the special meeting to a FOR AGAINST ABSTAIN
later date or time, if necessary or appropriate, to solicit additional proxies if there is an a a O
insufficient number of votes at the time of such adjournment to approve the merger

agreement, the merger and the plan.

To change the address on your account, please check the box at the right and indicate your a

new address in the address space above. Please note that changes to the registered name
(s) on the account may not be submitted via this method.

Signature of Shareholder: Date:

Signature of Shareholder: Datc:

Note:  Please sign exactly as your name or names appear on this proxy. When sharcs are held jointly. cach holder should sign. When signing as
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executor, administrator, attorney, trustee or guardian, please give full title as such. 1f the signer is a corporation, please sign the full corporate
name by a duly authorized officer, giving full title as such. If the signer is a partnership, please sign in partnership name by an authorized person.

FOLD AND DETACH HERE

WE ENCOURAGE YOU TO TAKE ADVANTAGE OF INTERNET OR TELEPHONE VOTING,
BOTH ARE AVAILABLE 24 HOURS A DAY, 7 DAYS A WEEK.

Internet and telephone voting is available through 11:59 PM Central Time
the day prior to the special meeting date.

If you vote your proxy by Internet or by telephone, you do NOT need to mail back your proxy card.

Your Internct or telephone vote authorizes the named proxies to vote your shares in the same manner as if you marked, signed and returned
your proxy card.

INTERNET TELEPHONE
http://www.|e].com 1-|]
Use the Internet to vote your proxy. Have your proxy card in hand Use any touch-tone telephone to vote your proxy. Have your
when you access the web site. proxy card in hand when you call.

To vote by mail, mark, sign and date your proxy card and return it in the pre-addressed postage-paid envelope provided.
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APPENDIX J

FILED UNDER SEAL

Reply Memorandum in Support of
Motion for Leave to File
Third Amended Notice of Opposition



